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BROWNING-FERRIS INDUSTRIES
P.O. BOX 3151 • HOUSTON, TEXAS 77253 • (713) 870-8100

January 5, 1995

Carol Graszer Ropski EMERGENCY SUPPORT
Emergency Support Section SECTION
U.S. Environmental Protection Agency (HSE-5J)
77 West Jackson Boulevard
Chicago, Illinois 60604
RE: SAUGET AREA 2, SITE Q
Dear Ms. Ropski:
A letter dated 12/16/94 was received on 12/19/94 addressed to Browning-Ferns Industries, P.O.
Box 3151, Houston, TX 77253. For your information there is no entity known as Browning-
Ferris Industries. The correct corporate entity is Browning-Ferns Industries of St. Louis, Inc.
("BFISTL"), and this response is made on behalf of BFISTL.
BFISTL previously responded on 01/18/90 and 03/23/90 to a request for information from the
Illinois Environmental Protection Agency ("IEPA") (copies attached as Appendix 1). At that
time in 1990, a diligent search for documents was conducted and interviews were conducted with
BFISTL employees who had knowledge of the site. BFISTL's investigation into this matter has
been conducted as completely and thoroughly as possible, but the absence of documentation
related to the site, the passage of time, and the death and departure of employees with personal
knowledge make it impossible for any person to be able to provide a notarized affidavit from a
respunsftte txmrpaify tfifrwii t& TC^re&Tta&vt i& 'Kfljiftsted. in. TJ £. EP. AJs. mnsf. tecent tetter..
However, information previously provided in BFISTL's 03/23/90 response to IEPA that was
based on personal knowledge of BFISTL drivers was provided in the form of notarized affidavits.
In response to Instruction No.8 of U.S. EPA's Request for Information, please refer to the
affidavit of Adrian Andrzejewski that is part of BFISTL's 03/23/90 response. As stated in the
affidavit, destruction of eligible company records pursuant to BFISTL's Record Retention &
Destruction Policy took place in September 1986.
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BFISTL objects to Definition No. 3 of the request for information. The subject of the Request
for Information is identified as Site Q. Definition No. 3 expands the site definition to also
include Site R. BFISTL understands that Site R is owned by Monsanto and was used for the
disposal of its own industrial waste materials; therefore BFISTL' s answers relate to Area Q only.
Set forth below are BFISTL1 s responses to each information request:

INFORMATION REQUESTS
1. If you have reason to believe that there may be persons able to provide a more detailed

or complete response to any Information Request or who may be able to provide
additional responsive documents, identify such persons.
See Objection to Definition No. 3. Based upon general information available to us,
BFISTL believes that Monsanto Co. and Eagle Marine may be able to provide
information related to the site.

2. DJd you ever uset purchase, store, treat, dispose, transport, or otherwise handle any
hazardous substances or materials at or to the Site?
See answer 1 of BFISTL's 01/18/90 response, and attachments to BFISTL's 03/23/90
response.

3. Identif all ersons, includin ourself, who ma have arraned for disosal or treatment
hazardous substances, at the Site or to the Site. In addition, identify the following*

,. BJETSTL, ba& m wytenca, thai, ft sjreuwgsi foe 'fcsfra&L ra teta&mer/i -ec
arranged for transportation for disposal or treatment of waste materials at the site.
a.

b.

c.

The persons with whom you or such other persons made such arrangements;
See response to 3 above.
Everv date on which such arrangements took place:
See response to 3 above.
For each transaction, the nature of the waste material or
and the process
the substance:
See response to 3 above.

substance.
stance was used or the
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d. The owner of the waste materials or hazardous substances so accepted or
transported:
See response to 3 above.

e. The quantity of the waste materials or hazardous substances involved (weight or
volume) in each transaction and the t9ts) Quantity for all transactions!
See response to 3 above.

f. All tests, analses, and analtical results concernin the waste materials:

g.

h.

.

See response to 3 above.
The person(s) who selected the Site as the place to which the waste materials or
hazardous substances were to be transported;
See response to 3 above.
The amount paid in connection with each transaction, the method of payment, and
the identity of the person from whom payment was received;
See response to 3 above.
Where the person identified in g.. above, intended to have siyfr
substances or waste materials transorted and all evidence of this intent
See response to 3 above.

j. Whether the waste materials or hjBjifd.ous substances involved jn each transaction
were transshipped through., or were stored or held at. any intermediate site prior
to final treatment or disoosal:
See response to 3 above.

k. What was act
were brought to the Site:
See response to 3 above.

1. The final disposition of each of the waste materials
involved in such transactions;
See response to 3 above.

• materials or hazardous substances once they

substances
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m. The measures taken by you to determine the actual methods,, means, and sits of
treatment or disposal of the waste material and hazardous svtbstanices involved in
each transaction;
See response to 3 above.

n. The type and number of containers in which the waste materials or ha/ardous
substances were contained when they were accepted for transport, and
subsequently until they were deposited at the Site. and ?P markings on such
containers i
See response to 3 above.

o. The price paid for (i) transport or (IT) disposal or (iii) both, of each waste material
and hazardous substance:
See response to 3 above.

p. All documents; gofltajning information responsive to a) - o) abovef or in lieu ofidentification of all relevant documents, provide copies of all {Rich documents; and
See response to 3 above.

q. All persons with knowledge, information, or documents responsive to a) - o)
above.
See response to 3 above.

4. Have you or any other person working with you or on your behalf ever accepted waste
materials for transportation to the Site from any person? If the answer to this question
is anything but an unequivocal no. identify:
See answer to BFISTL's 01/18/90 response and attachments to BFISTL's 03/23/90
response.
a. The persons from whom you or such other persons accepted waste materials for

transport to the Site;
See response to 4 above.

b. Every date on which waste materials were so accepted or transported:
See response to 4 above.
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c. For each transaction, the nature of the waste materials accepted or transported,
including the chemical content,, characteristics, physical state feflg,, solid, liquid),arid the process for which the material was used or the process which generated
the material:
See response to 4 above.

d. For each material, describe any warnings given to you with respect to its
handling:

BFISTL is unaware of any warnings given to BFISTL drivers with respect to
handling of materials identified in BFISTL's previous responses.

e. The owner of the materials so accepted or transported:
See response to 4 above.

f. The quantity of the material involved (weight or volume) in each transaction and
the total quantity for all transactions;
See response to 4 above,

g. All tests or analyses and analytical results concerning each material; and
BFISTL is unaware of any tests, analyses, or analytical results concerning each
material identified in BFISTL1 s previous responses.

h. The price charged for transport and/or disposal per drum, barrel, container, or
load (or whatever unit used) of waste materials brought to the Site.
At this time, BFISTL has been unable to determine the price charged for transport
and/or disposal of waste materials allegedly transported to the site.

5. Identify all liability insurance policies held by Respondent from 1955 to the present which
relate to the Site. In identifying such policies, state the name and address of each insurer
and of the insured, the amount of coverage under each policy, the commencement and
expiration dates fpr each policy, whether or not the policy contains a "pollution
exclusion" clause, and whether the policy covers or excludes sudden, non-sudden, or both
types of accidents. In lieu of providing this information, you may submit complete copies
of all relevant insurance policies.
See answer to 7 of BFISTL's 01/18/90 response.
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6. Provide conies of all income tax returns sent to the Federal Internal Revenue Service in
the last three years.
BFISTL's income tax returns are filed on a consolidated basis with the parent company
and other subsidiaries; therefore, specific financial information for BFISTL is unavailable.
In lieu of providing this information, BFISTL has attached as Appendix 2 a copy of
Browning-Ferns Industries, Inc.'s Form 10-K.

7. If Respondent is a Corporation, respond to the following requests:

a. Provide a copy of the Articles of Incorporation and By-laws of the Respondent.
BFISTL does not believe that U.S. EPA has the authority to request this
information under CERCLA. However, in an effort to cooperate with U.S. EPA,
BFISTL has attached as Appendix 3 a copy of its Articles of Incorporation and a

tefi/KJwj% tee-iamit -dtaa/gt -at
b. Provide Respondent's financial statements for the past five fiscal years, including.

but not limited to. those filed with the Internal Revenue Service.
See response to 6 above.

c. Identify all of Respondent's current assets and liabilities and the persons who
currently own or are responsible for such assets and liabilities.
See response to 6 above. BFISTL is the correct corporate entity that is
responsible for managing its assets and liabilities.

8. If Respondent is a Partnership, provide copies of the Partnership Agreement.
Not applicable.

9. If Respondent is a Trust, provide all relevant agreements and documents to support this
claim and:
Not applicable.
a. The names and addresses of all current trustees:

Not applicable.
b. The names and addresses of all current beneficiaries.

Not applicable.
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10. Identify the acts or omissions of any persons, other than your employees, contractors, or
agents, that may have caused the relMSfi or threat of release of l̂ a/ardous substances.
nollutants or contaminants ami dama£es resulting therefrom
Without waiving any rights or defenses, BFISTL asserts that it does not have information
responsive to this request.

11. If Respondent ever has conducted business under any other name:
BFISTL, a Delaware corporation, was originally incorporated on 05/10/71 as WMI, Inc.
Its name was changed to BFISTL on 01/26/73. The following corporations merged into
the company:

Acquisition Merger
Date Date

C & E Hauling Company 08/02/72 04/19/73
Hilltop Hauling, Inc. 08/20/71 04/19/73
J & F Trash Hauling, Inc. 06/22/72 04/19/73
Waste-Pak Co. 07/26/71 04/19/73
Best Sales & Leasing Co. 01/28/83 01/28/83
Archway Service, Inc. 01/28/83 01/28/83
The Trash Men, Inc. 05/11/83 05/31/83
Apollo Leasing, Inc. 05/11/83 05/31/83

BFISTL believes that Waste-Pak Co. may have done business under the name of James
Patrick Hauling, Inc. prior to the acquisition of Waste-Pak Co. by BFISTL in 1971.

TBOIK .
See response to 1 1 above.

b. Provide the dates during which Respondent used such name.
See response to 1 1 above.

c. If Respondent is a corporation, provide:
See response to 1 1 above.

d. The date of incorporation; and
See response to 1 1 above.

e. The state of incorporation.
See response to 11 above.

P:\CTOHNSON\WP51\KMP\5447 - J -



12. If Respondent is. or was at any time during the period being investigated, a subsidiary
ofp otherwise owned or controlled by r or otherwise affiilifltCfd with another corporation or
entit, then describe the nature of each cororate relationshi includin but not limited

At the time of its incorporation in 1971, BFISTL was a subsidiary of Browning-Ferris
Industries, Inc. ("BFI"), a Delaware corporation, and BFI was the sole shareholder of
BFISTL's stock. BFISTL's stock was transferred to BFI Waste Systems, Inc. on
01/26/73, and was transferred back to BFI on 08/24/76. BFI currently owns 100% of
the outstanding stock of BFISTL. BFI's address is 757 N. Eldridge, Houston, Texas
77079.
a. A general statement of the nature of thg relationship;

See response to 12 above.
b. The dates such relationship existed:

See response to 12 above.
c. The percentage of ownership of Respondent that is held by such other entity: and

See response to 12 above.
d. For each such affiliated entity provide the names and complete addresses of its

parent, subsidiary and otherwise affiliated entities.
See response to 12 above.

13. Identify all of Respondent's predecessors-in-interest and provide q, description of the

See response to 1 1 above.
14. If Respondent no longer exists as a legal entity because of dissolution provide:

Not applicable.
a. A brief description of the nature and reason fpr dissolution:

Not applicable.
b. The date of dissolution;

Not applicable.
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c. Documents memorializing or indicating the dissolution of the entity;
Not applicable,

d. A statement of how and to whom the entity's assets were distributed.
Not applicable.

15. If Respondent no longer exists as the same legal entity it was during the period being
investigated because of transactions involving asset purchases or mergers, provide:
Not applicable.
a) The titles and dates of the documents that embody the terms of such transactions

(i.e.. purchase agreements, merger and dissolution agreements, etc.);
Not applicable,

b. The identities of the seller, buyer and any other parties to such transactions; and
Not applicable,

c. A brief statement describing the nature of the asset purchases or mergers.
Not applicable.

16. If Respondent has filed for bankruptcy, provide:
Not applicable,
a. The U.S. Bankruptcy Court in which the petition was filed:

Not applicable,
b. The docket number of such petition:

Not applicable,
c. The date the bankruptcy petition was filed;

Not applicable.
d. Whether the petition is under Chapter 7 (liquidation). Chapter 11 (reorganization),

or another provision; and
Not applicable.
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e. A brief description of the current status of the petition.
Not applicable.

Identify the acts or omissions of any persons, other than your employees, contractors, or
aents, that ma have caused the r e e e or threat of r- o b ances.

17.
pollutants, or contaminants and damages resulting therefrom.
This question is a duplicate of question number 10. See response to 10 above.

18. Has the Respondent submitted information to other federal, state or local regulatory
agencies, including but not limited to the Illinois Pollution Control Agency, Illinois
Environmental Protection Agency, U.S. Department of Labor, or U.S. Department of
Transportation, either verbally or in writing, concerning its disposal or treatment or
hazardous substances, at the Site or to the Site. If yes, describe what was requested.
what was provided, when information was given, and to whom it was given. If written
documentation was given please provide a copy of that information in your response to
this request.
As stated above, BFISTL has no evidence that it arranged for transportation for disposal
or treatment of waste materials at the site. Refer to Appendix 1 for copies of BFISTL1 s
01/18/90 and 03/23/90 responses to IEPA. Also included with the 03/23/90 response is
a 103(c) Notification that was submitted to U.S. EPA Region 5 in 1981, along with an
explanation of how the Notification was completed.

Please dkect all future correspondence and questions to Michael L. Miller, Director, CERCLA
Activities, Browning-Ferns Services, Inc., 757 N. Eldridge, Houston, Texas 77079, (713) 870-
7937.
Sincerely,

Teny-Cooney
District Manager

Attachments
cc: Michael L. Miller

Robert L. Gulley, Esq.
Sauget Area II, Site Q 104(e) Subfile
Reader
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APPENDIX 1



CERTIFICATE OP INCORPORATION
OF

MIX, XBC.
* * * * *

1. The name of the corporation is
VKI, DIC.

2. The address of its registered office in the
State of Delaware is No. 100 West Tenth Street, in the City

!:of Wilmington, County of New Castle. The name of its regis-
tered agent at such address is The Corporation Trust Company.

3. The nature of the business or purposes to be
i conducted or promoted is:
i To engage in any lawful act or activity for which
corporations may toe organised under the General Corporation
Law of Delaware.



To manufacture, purchase or otherwise acquire,
invest in, own, mortgage, pledge, sell, assign and transfer
or otherwise dispose of, trade, deal in and deal with goods,
wares and merchandise and personal property of every class
and description.

To acquire, and pay for in cash, stock or bonds
of this corporation or otherwise, the good will, rights,
assets and property,, and to undertake or assume the whole
or any part of the obligations or liabilities of any per-
son, firm, association or corporation.

To acquire, hold, use, sell, assign, lease, grant
licenses in respect of, mortgage or otherwise dispose of
letters patent of the United States or any foreign country,
patent rights, licenses and privileges, inventions, improve-
ments and processes, copyrights, trade-marks and trade names,
relating to or useful in connection with any business of
this corporation.

To acquire tay purchase, subscription or otherwise,
and to receive, hold, own, guarantee, sell, assign, exchange,
transfer, mortgage, pledge or otherwise dispose of or deal
in and with any of the shares of the capital stock, or any
voting trust certificates in respect of the shares of
capital stock, scrip, warrants, rights, bonds, debentures,
notes, trust receipts, and other securities, obligations,
choses in action and evidences of indebtedness or interest
issued or created by any corporations, joint stock companies,
syndicates, associations, firms, trusts or persons, public
or private., or by the government of the United States of
America, or by any foreign government, or by any state,



territory, province, municipality or other political sub-
division or by any governmental agency, and as owner thereof
to possess and exercise all the rights, powers and privileges
of ownership, including the right to execute consents and
vote thereon, and to do any and all acts and things neces-
sary or advisable for the preservation, protection, improve-
ment and enhancement in value thereof.

To borrow or raise moneys for any of the purposes
of the corporation and, from time to time without limit as
to amount, to draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange, warrants, bonds,
debentures and other negotiable or non-negotiable instru-
ments and evidences of indebtedness, and to secure the pay-
ment of any thereof and of the interest thereon by mortgage
upon or pledge, conveyance or assignment in trust of the
whole or any part of the property of the corporation, whether
at the time owned or thereafter acquired, and to sell,j :
pledge or otherwise dispose of such bonds or other obliga-
tions of the corporation for its corporate purposes.

i! To purchase, receive, take by grant, gift, devise,
bequest or otherwise, lease, or otherwise acquire, own, hold,

.: improve, employ, use and otherwise deal in and with real or
personal property, or any interest therein, wherever situated,
and to sell, convey, lease, exchange, transfer or otherwise

.| dispose of, or mortgage or pledge, all or any of the cor-
.poration's property and assets, or any interest therein,
wherever situated.j j! In general, to possess and exercise all the powers
and privileges granted by the General Corporation Law of



Delaware or by any other law of Delaware or by this certi-
ficate of incorporation together with any powers incidental
thereto, so far as such powers and privileges are necessary
or convenient to the conduct, promotion or attainment of the
business or purposes of the corporation.

The business and purposes specified in the forego-
ing clauses shall, except where otherwise expressed, be in
nowise limited or restricted by reference to, or inference
from, the terms of any other clause in this certificate of
incorporation, but the business and purposes specified in
each of the foregoing clauses of this article shall be
regarded as independent business and purposes.

j! 4. Tn« total nisxber of chars* of Comon stock
which th» corporation shall hav* authority to issue isj i on* thousand (1,000) and tha par value of aaeh of such
shares is On* Dollar ($1.00) amounting in the aggregate
to One Thousand Dollars ($1,000.00).



5. The name and mailing address of each incor-
porator is as follows:

NAME MAILING ADDBESS
B. J. COOSOBO 100 West Tenth StreetWilmington, Delaware 19899
V. i» R«lf 100 West Tenth StreetWilmington, Delaware 19899
J. L. Jtt»»r* 100 West Tenth StreetWilmington, Delaware 19899

6. The corporation is to have perpetual existence.

7. In furtherance and not in limitation of the
powers conferred by statute, the board of directors is
expressly authorized:

To make, alter or repeal the by-laws of the cor-
poration.

To authorize and cause to be executed mortgages
and liens upon the real and personal property of the cor-
poration .

To set apart out of any of the funds of the cor-
poration available for dividends a reserve or reserves for
any proper purpose and to abolish any such reserve in the

! • manner in which it was created.
By a majority of the whole board, to designate

one or more committees, each committee to consist of one
or more of the directors of the corporation. The board
may designate one or more directors as alternate members
of any committee, who may replace any absent or disqualified
member at any meeting of the committee. The by-laws may
provide that in the absence or disqualification of a member
;of a committee, the member or members thereof present at
any meeting and not disqualified from voting, whether or



not he or they constitute a quorum, may unanimously ap-
point another member of the board of directors to act at
the meeting in the place of any such absent or disqualified
member. Any such committee, to the extent provided in the
resolution of the board of directors, or in the by-laws of
the corporation, shall have and may exercise all the powers
and authority of the board of directors in the management
of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all
papers which may require it; but no such committee shall
have the power or authority in reference to amending the
certificate of incorporation, adopting an agreement of
merger or consolidation, recommending to the stockholders
the sale,, lease or exchange of all or substantially all
of the corporation's property and assets, recommending to
the stockholders a dissolution of the corporation or a
revocation of a dissolution, or amending the by-laws of the
corporation; and, unless the resolution or by-laws, expressly
so provide, no such committee shall have the power or
authority to declare a dividend or to authorize the issuance
of stock.

When and as authorized by the stockholders in
accordance with statute, to sell, lease or exchange all
or substantially all of the property and assets of the
corporation, including its good will and its corporate
franchises, upon such terms and conditions and for such
consideration, which may consist in whole or in part of
money or property including shares of stock in, and/or
other securities of, any other corporation or corporations,
as its board of directors shall deem expedient and for the
best interests of the corporation.



8. Whenever a compromise or arrangement is pro-
ij1 posed between this corporation and its creditors or any
'; class of them and/or between this corporation and its stock-i j
holders or any class of them, any court of equitable Juris-
diction within the State of Delaware may, on the application

| in a summary way of this corporation or of any creditor or
i
; stockholder thereof, or on the application of any receiver

; or receivers appointed for this corporation under the pro-
visions of section 291 of Title 8 of the Delaware Code ori i
on the application of trustees in dissolution or of any re-

ii ceiver or receivers appointed for this corporation under the
:: provisions of section 279 of Title 8 of the Delaware Code
j; order a meeting of the creditors or class of creditors,
i and/or of the stockholders or class of stockholders of this|!! corporation, as the case may be, to be summoned in suchI ! manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or
class of creditors, and/or of the stockholders or class of

: stockholders of this corporation, as the case may be, agree
'' to any compromise or arrangement and to any reorganizationj
\ of this corporation as consequence of such compromise or
arrangement, the said compromise or arrangement and the said
;reorganization shall, if sanctioned by the court to which
the said application has been made, be binding on all the
creditors or class of creditors, and/or on all the stock-
holders or class of stockholders, of this corporation, as
the case may be, and also on this corporation.

9. Meetings of stockholders may be held within
or without the State of Delaware, as the by-laws may pro-i vide. The books of the corporation may be kept (subject



to any provision contained in the statutes) outside the
State of Delaware at such place or places as may be designa-

1 ted from time to time by the board of directors or in the
|i by-laws of the corporation. Elections of directors needr
| not be by written ballot unleas. tfcwa. ̂ -Ttwre of 'the corpora-
tion shall ao.

1 10. The corporation reserves the right to amend,
alter, change or repeal any provision contained in this
certificate of incorporation, in the manner now or here-
after prescribed by statute, and all rights conferred upon
stockholders herein are granted subject to this reservation.

I
WE, THE UNDERSIGNED, being each of the incorpora-

1 +jtK"o Vrerein'Defore named, for the purpose of forming a cor-
[i poration pursuant to the General Corporation Law of the
! State of Delaware, dc mafce this certificate, hereby declar-
' ing and certifying, that tbljs, ls> -vox ne'e and deed and the
facts herein stated are true, and accordingly have hereunto
set our hands this 10th day of M*jr , 19?!.

!• B. J. Coataao
K. J.
. X..
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STATE OF DELAWARE BB :
COUNTY OF NEW CASTLE

BE IT REMEMBERED that cm this 10th day of
K«y , 1971, personally came before me, a Notary

Public for the State of Delaware, B. J. Conwono, M. J.
R«lf and J. L. Riwra , all of the parties to the
foregoing certificate of incorporation, known to me per-
sonally to be such, and severally acknowledged the said cer-
tificate to be the act and deed of the signers respectively
and that the facts stated therein are true.

GIVEN under my hand and seal of office the day and
year aforesaid.

A. PMMHNotary Public

A. DANA ATWELL
NOTARY PUBLIC
APPOINTED OCT. 27, 1969
STATE OF DELAWARE



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D .C. 20549
FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended September 30, 1994

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Commission File Number 1 -6805 .

BROWNING-FERRIS INDUSTRIES, INC.
(Exact name of registrant as specified in its charter)

Delaware(State or other jurisdiction of.incorporation or organization)
757 N. EldridgeHouston, Texas(Address of principalexecutive offices)

74-1673682( I .R .S . EmployerIdentification No. )

77079
(Zip Code)

Registrant's telephone number, including area code: (713) 870-8 100 .
Securities registered pursuant to Section 12(b ) of the Act:

Name of each exchange___on which registered__________Title of each class___ _____ __ __ ___ _
Common Stock, $ . 1 6 - 2 / 3 New York Stock Exchange, Inc.

par value Chicago Stock ExchangeIncorporated
The Pacific Stock ExchangeIncorporated

6- 1 /4% Convertible Subordinated New York Stock Exchange, Inc.
Debentures Due 2012

Securities registered pursuant to Section 12(g ) of the Act: None



indicate by check mark whether the registrant (1) has filed allreports required to be filed by Section 13 or 15 (d) of theSecurities Exchange Act of 1934 during the preceding 12 months (orfor such shorter period that the registrant was required to filesuch reports), and (2) has been subject to such filing requirementsfor the past 90 days. Yes /,. No _.
Indicate by check mark if disclosure of delinquent filers pursuantto Item 405 of Regulation S-K is not contained herein, and will notbe contained, to the best of registrant's knowledge, in definitiveproxy or information statements incorporated by reference in PartIII of this Form 10-K or any amendment to this Form 10-K. [/]
The approximate aggregate market value of common stock held by non-affiliates of the registrant: $5 .2 billion, computed on the basisof $26-3/8 per share, closing price of the common stock on the NewYork Stock Exchange, Inc. on November 29, 1994.
There were 196,601 ,555 shares of the registrant's common stock,$ . 16 -2/3 par value, outstanding as of November 29, 1994.

DOCUMENTS INCORPORATED BY REFERENCE
Items 10, 11, 12 and 13 of Part III (except for informationrequired with respect to executive officers of the Company, whichis set forth under "Business--Executive Officers of the Company" inPart I of this report) have been omitted from this report, sincethe Company will file with the Securities, ssui lareS^-w^fe "C-tanrna-as-itm,•fctft, letter than 120 days after the close of its fiscal year, adefinitive proxy statement, pursuant to Regulation 14A, whichinvolves the election of directors. The information required byItems 10, 11, 12 and 13 of Part III of this report, which will
appear in the definitive proxy statement, is incorporated byreference into this report.
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f
PART I.

Item 1. Business.
General
Browning-Perris Industries, Inc. is one of the largest publicly-held companies engaged in providing waste services. Subsidiariesand affiliates collect, transport, treat and/or process, recycleand dispose of commercial, residential and municipal solid wasteand industrial wastes. BFI's subsidiaries are also involved in re-source recovery, medical waste services, portable restroomservices, and municipal and commercial sweeping operations.
The terms "BPI" and "Company" refer to Browning-Ferris Industries,Inc., a Delaware corporation incorporated on October 26, 1970, andare used herein to include its subsidiaries, affiliates andpredecessors, unless the context requires otherwise. BFI'sexecutive offices are located at 757 N. Eldridge, Houston, Texas77079. The Company's mailing address is P .O . Box 3151, Houston,
Texas 77253, and its telephone number is (713) 870-8 100 .
The Company's subsidiaries and affiliates operate in approximately400 locations in North America and approximately 250 locationsoutside North America {including locations of unconsolidatedaffiliates), and employ approximately 37 ,000 persons (includingemployees of unconsolidated affiliates). No single customer ordistrict accounts for a material amount of BFI's revenue or netincome.
The Company's solid waste operating subsidiaries in North Americaare aligned, for management oversight purposes, into six regions.Each region is further divided into a number of divisions and localdistricts within each division. Each region is headed by aregional vice president responsible for the operating and financial
performance of that region. Divisional vice presidents areresponsible for managing growth opportunities in their geographicmarkets, including acquisitions, business development and municipal
contracting opportunities. Under this management structure, theregional vice president, divisional vice presidents and staff
oversee and assist local district managers within each region.Regional responsibility for local district operations is exercised
by assisting with the development and approval of each district'scapital budget, the review and implementation of profit, pricingand corporate development goals and the monitoring of performance.
Each district's operation is a distinct, localized service businessthat is managed, on a day-to-day basis, at the local level. TheCompany's regions and operating locations are responsible, withsupport and resources provided by the corporate office, forcompliance with all applicable rules and regulations. Selective
company-wide uniform operating procedures are. being implementedwhen BFI's management believes the procedures will result in
-improved operating efficiency.
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The" business strategies currently being implemented by BFI'smanagement are designed to: (i) continue expansion, bothdomestically and internationally, through an aggressive marketdevelopment program; (ii) capitalize on opportunities resultingfrom regulatory, legislative, competitive and economicdevelopments; (iii) expand participation and pursue new businessopportunities resulting from the continued segmentation of themunicipal and industrial waste streams; (iv) continue to improveboth operating efficiencies and management of costs whileeffectively allocating resources; and (v) continue to selectivelyimplement uniform operating procedures when management believes itwill improve operating efficiency.
The Company's business is subject to extensive federal governmentalregulation and legislative initiative. Further, in some states andlocal jurisdictions, its business is also subject to environmentalregulation, mandatory recycling laws, medical waste regulation,preclusion of certain waste from landfills and restrictions on theflow of solid waste. Due to continuing public awareness andinfluence regarding waste and the environment, and uncertainty withrewgitet tua that enactments *ad. ejaf.«arc«me,tJ*-_ at tutaixte Lv«», •&&Company can not always accurately project the impact any futureregulation or legislative initiative may have on its operations.See "Regulation" and "Lwgal Proceedings - EnvironmentalProceedings' for additional information.
The table below reflects the total revenues contributed by theCompany's principal lines of business for each of the three yearsended September 30, 1994.
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Contribution toConsolidated Revenues(in millions)
Year End Ad Sent«inh«»r- 10 (1>

1994 1993
North America^ Operations
Collection Services -Solid Waste
Disposal and Transfer -

Solid Waste
Medical Waste Services
Recycling Services
Services Group

$2 ,360 $2 , 138

1992

$ 2 , 0 3 8

885
161
359

83

787
146
240

79

753
119
175
106

Elimination of AffiliatedCompanies' Revenues
Total North AmericanOperations
International Operations

Total Company

(392)

3 ,456
859

S4.3 15

(339 )

3 ,05 1
428

$ 3 . 4 7 9

(304 )

2 , 8 8 7
391

5 3 . 2 7 8

"'Certain reclassifications have been made in prior years' amountsto conform to the current year presentation.
Total assets at September 30, 1994, 1993 and 1992 were $ 5 , 7 9 7
million, $ 4 , 2 9 6 million and $ 4 , 0 6 8 million, respectively.

Solid Waste Services
Collection
BFI collects solid waste in approximately 430 operating locationsin 45 states, Australia, Canada, Finland, Germany, Italy, Kuwait,the Netherlands, New Zealand, Puerto Rico, Spain and the UnitedKingdom. These operations provide solid waste collection servicesfor numerous commercial establishments, industrial plants andgovernmental and residential units. BFI uses approximately 1.1million steel containers' and approximately 12 ,400 speciallyequipped collection trucks in its waste collection operations.
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The.Company's commercial and industrial solid waste collectionservices are typically performed pursuant to service agreementsproviding for one-year to three-year initial terms and specifiedsuccessive terms thereafter. Residential collection contracts withindividual homeowners, homeowner groups and municipalities aregenerally for periods of one to five years. Solid waste residen-tial collection contracts with governmental units are usuallyawarded after competitive bidding.
Operating costs, disposal costs and collection fees vary widelythroughout the geographic areas of the Company's operations.Prices for solid waste collection services are determined locally,principally by the volume, weight and type of wastes collected,treatment required, risks involved in handling or disposing of thewastes, collection frequency, disposal costs, distance to finaldisposal sites, amount and type of equipment furnished to thecustomer and competitive factors. The Company's ability to pass oncost increases is often influenced by competitive and otherfactors. Long-term residential solid waste collection contractsoften contain a formula, generally based on published priceindices, for adjustments of fees to cover increases in certainoperating costs.
Solid Waste Transfer and Disposal
BFI operates approximately 110 solid waste transfer stations,approximately 50 of which it owns, where solid wastes are compactedfor transfer to final disposal facilities. Transfer stations areused for the purpose of either (i) reducing costs associated withtransporting waste to final disposal sites, or (ii) betterutilizing the Company's disposal sites.
Landfilling is the primary method employed by the Company for finaldisposal of the solid waste stream which is not recycled. BFIcurrently operates 97 landfill sites in North America, 14 of whichare operated under contracts with municipalities or others. BFIdoes not currently own or lease a landfill site in everymetropolitan area in which it is engaged in solid waste collection;however, the Company intends to continue to seek, wherepracticable, ownership, lease or other arrangements to use disposalfacilities in all such areas. To date, the Company has notexperienced excessive difficulty securing the use of disposal
facilities owned or operated by others in those communities inwhich it does not operate its own landfill sites.
The U .S . Environmental Protection Agency ( "EPA") promulgated itsSubtitle D landfill regulations in October 1991, with theregulations becoming generally effective on October 9, 1993 , formost landfills not closed prior to that date. The impact on thesolid waste disposal market was downward pressure on pricing ofdisposal services for the last several years. However, the longer-term impact on the disposal market is expected to be a reduction inthe number of operating landfill sites in the United States and afirming of prices. See "Business - Regulation" and "Business -Waste Disposal Risk Factors."
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Medical Waste
The Company is the largest provider of medical waste services inNorth America. Approximately 100 of the Company's operatinglocations provide medical waste services involving the collectionand disposal of infectious and pathological waste materials fromapproximately 1 14,000 customers. In the last five years, moststates have enacted laws regulating medical waste. The Company ispursuing new opportunities to provide needed services created bythese regulations. The Company owns or operates 28 treatment sitesusing either incineration or autoclaving (steam sterilization)technology. One additional treatment site is in the constructionstage and another site is in the permitting process. The Company ispursuing the development of various healthcare markets, includingbut not limited to clinical and home healthcare markets, shipboardwaste disposal, mail disposal and spill kit and other relatedmarkets. The Company believes the implementation of new Clean AirAct guidelines relating to medical waate incinerators could have apositive impact on the Company's medical waste operations.
Recycling
The Company provides recycling services for certain materialsstreams in approximately 230 of its North American operatinglocations for approximately 5 million households,, includingeurosicie customers, and for approximately 166,000 commercial andindustrial customers. Recycling continued as one of the fastest-growing segments of the Company's business in fiscal 1994. TheCompany's recycling business has 104 recycleries in North Americaand 32 such facilities outside North America. The Company alsoengages in the organic materials recycling and/or disposalbusiness, tire recycling and other alternative energy concepts suchas biomass fuels. In fiscal 1994, the Company added 17 processingcenters to further expand its processing capacity. BFI alsoacquired a company that is a producer and marketer of decorativebark, mulch, compost and organic soils to secure a market fororganic materials collected. In response to public demand,recycling is increasingly required through legislation andregulation at all levels of government. In the case of manyrecycled materials, these requirements and the public's interest inrecycling have resulted in an excess supply of recovered materialsin some markets. Recognizing that the recycling momentum wouldinvolve necessary markets for recovered materials, the Company hasdeveloped relationships with numerous other companies to assuremunicipalities and other customers of continuous and diversifiedmarkets. To improve the marketing of recycled commodities, theCompany operates a centralized materials marketing group. Thisgroup has enhanced the Company's ability to anticipate changingmarket conditions and establish longer-term customer relationshipsand agreements.
Other Services..
The Company is also involved in street and parking lot sweeping and
the rental and servicing of portable restroom facilities. During
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fiscal 1993 and the first quarter of fiscal 1994, the Company solda portion of its portable restroom and sweeping businesses, but hasretained most of its operations located on the southern and westerncoasts of the United States. These locations are operated as partof the solid waste regions. The Company may also participate, toa limited extent, in the end-use development of certain BFIlandfills which have reached permitted capacity and other real andpersonal property in which it has an interest. Prom time to time,the Company sells or otherwise disposes of surplus land and otherreal or personal property and reflects any gain or loss from suchtransactions in the results of operations for the period in whichthe transactions occur.
International Operations
Subsidiaries or affiliates of the Company are involved in wastecollection, processing, disposal and/or recycling operations inapproximately 250 locations (including locations of unconsolidatedaffiliates) in Australia, Finland, Germany, Italy, Hong Kong,Kuwait, the Netherlands, New Zealand, Spain and the United Kingdom.European operations comprise the largest number of operating loca-tions outside of North America, and the Company believes that itsoperations in the Netherlands constitute the largest waste systemsoperation in that country.
The Company currently operates 49 landfill sites in itsinternational operations (including those operated throughunconsolidated affiliates). The Company also has 32 recycleries inits international operations.
On February 3, 1994, the Company acquired 50% of, the stock of OttoEntsorgwngsdienstleistung GmbH ("Otto Waste Services") , marking theCompany's entry into the German solid waste market. Otto WasteServices is primarily engaged in providing collection and recyclingservices under long-term contracts with municipalities and DualesSystem Deutschland GmbH, the non-governmental organizationresponsible for the collection of recyclable materials in Germany.The purchase price for the 50% interest in Otto Waste Services wasapproximately $400 million, including approximately 3.9 millionshares of Common Stock. See "Business-Financing and CapitalExpenditures'" and Note (3) of Notes to Consolidated FinancialStatements. During fiscal 1994, the Company reported consolidatedrevenues of $344 million applicable to the Otto Waste Servicesacquisition.
In addition to being subject to many similar business risksgenerally encountered in the Company's domestic operations, theCompany's operations outside of North America are subject to otherrisks, such as currency fluctuations, currency control regulations,the recruitment of non-resident labor, changes in foreign laws,social instability, war, invasion, compliance with foreign
immigration laws, political changes, international tensions andproblems associated with foreign governmental appropriationprocesses.
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The financial performance of the Company's international operationshas been lower than that of its North American operations, dueprimarily to (i) the higher concentration of collection activities(which have lower margins than disposal activities) ininternational operations, (ii) the inability to pass throughcertain disposal and other cost increases, particularly in Italy,and (iii) the assets being used in international operations havingbeen recently acquired as compared to the assets being used inNorth American operations. For information concerning revenues,income from operations and identifiable assets applicable toforeign operations (including those in Canada), see Note (16) ofNotes to Consolidated Financial Statements.
Resource Recovery
The Company and Air Products and Chemicals, Inc. ("Air Products"),headquartered in Allentown, Pennsylvania, are each 50% generalpartners in a partnership which designs, builds, owns and operatesfacilities that burn solid waste and recover energy and othermaterials. This partnership markets its capabilities under the nameAmerican Ref-Fuel* ("American Ref-Fuel"). Three of the facilitiesowned by American Ref-Fuel partnerships utilize the solid wastemass-burning technology of the German firm, Deutsche BabcockIndustrie AG ("DBA"), for which American Ref-Fuel is the exclusivelicensee in North America. This technology has been utilizedsuccessfully for over 30 years in Europe and elsewhere. AmericanRef-Fuel pays for the right to utilize this technology. The fourthfacility, located in Niagara Falls, New York, utilizes arefuse-derived fuel technology; however, a significant modificationand expansion of the plant to employ the DBA mass-burningtechnology is currently under construction. The estimatedconstruction cost of this project ranges from approximately $150million to $200 million and the plant's capacity is expected to beapproximately 2 ,250 tons per day. This project will be financedwith tax exempt bonds to the extent feasible.
In each American Ref-Fuel project, a partnership is formed byindirect wholly-owned subsidiaries of Air Products and the Company.Separate American Ref-Fuel partnerships are operating resourcerecovery facilities in Hempstead, New York; Essex County, NewJersey; Niagara Falls, New York; and Preston, Connecticut. Inconnection with the existing projects, both the Company and AirProducts have delivered, and in connection with any future projectsmay be required to deliver, support agreements for certain projectindebtedness of each of the respective subsidiary partners. SeeNote (9) of Notes to Consolidated Financial Statements forinformation concerning these obligations.
The Company's equity investment in American Ref-Fuel's resourcerecovery projects was approximately $160 million at September 30,1994, American Ref-Fuel's business is very capital intensive andits ability to raise capital is an important factor in itscompetitiveness in the waste services industry. When feasible,•American Ref-Fuel attempts to finance its projects with tax exempt
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bonds due to the lower interests costs. The Company plans toexpand its investment in American Ref-Fuel in fiscal 1995 byundertaking the significant modification and expansion of theNiagara Palls, New York, facility and permitting a new resourcerecovery project near Albany, New York, as well as pursuing anumber of domestic and international acquisition opportunities,especially in Holland and Germany.
All resource recovery facilities must meet rigid environmental lawsand regulations. Existing laws and regulations can be changed oradministered so as to affect the design, construction, startup oroperation of such facilities. Management believes that the DBAmass-burning technology is capable of meeting anticipated futurechanges in laws and regulations; however, there can be no assurancethat required environmental and other permits will be issued forany planned project.
Although the Company believes that each of the existing operatingfacilities are viable since each facility generates significantcash flows relative to the Company's investment in the facility,the economic viability of certain resource recovery facilities maybe adversely affected by (i) the availability of commerciallyreasonable energy sales contracts; (ii) the availability oflandfills for the disposal of ash residue, bypass andnonprocfcssible waste; (iii) existing and proposed governmentalstandards applicable to the disposal of ash residue that couldlimit the number of sites available for such disposal; (iv) airemission standards applicable to the facilities, (v) the possiblelower cost of other alternatives for waste disposal and (vi) therecent decision by the U.S. Supreme Court which invalidates localflow control laws. Resource recovery facilities may also beadversely affected by many of the same factors that are currentlyimpacting other waste disposal facilities. See "BusinessRegulation" and "Business - Waste Disposal Risk Factors."
Regulation
All of the Company's principal business activities are governed byfederal, state and local laws and regulations pertaining to publichealth and the environment, as well as transportation laws andregulations. These regulatory systems are complex and are subjectto change.
The U.S . Congress and certain states have considered legislation,and some states are taking action, to ban or otherwise restrict theinterstate transportation of wastes for disposal, to imposediscriminatory fees on such transported wastes, to limit the typesof wastes that may be disposed of at existing disposal facilities,and to mandate waste minimization initiatives, recycling quotas andcomposting of yard wastes. The Gan^janjf'ft '̂ ast* -collection,transportation, treatment and disposal operations may be adverselyaffected by these developments.
In recent years,, a number at î nnntaTAvî B 'nave instituted "flowcontrol" requirements, which typically require that waste collected
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within a particular area be deposited at a designated facility. InMay 1994, the U .S . Supreme Court ruled that a. flow controlordinance was inconsistent with the Commerce Clause of theConstitution of the United States. A number of lower federalcourts have struck down similar measures. Congress recentlyconsidered, but did not adopt, legislation that would havepartially overturned the Supreme Court's decision. The 1995Congress may also examine bills that immunize particulargovernmental actions (for example, flow control that results fromfranchises or municipal contracts) from Commerce Clause scrutiny.In the absence of federal legislation, certain local laws that seekto direct waste flows to designated facilities may be
unenforceable.
Similarly, the U .S . Supreme Court has consistently held that stateand local measures that seek to restrict the importation ofextraterritorial waste or tax imported waste at a higher rate areunconstitutional. To date, congressional efforts to enable statesto, under certain circumstances, impose differential taxes on out-of-state waste or restrict waste importation have not beensuccessful. In the absence of federal legislation, discriminatorytaxes and importation restrictions should continue to be subject tojudicial invalidation.
Because a major component of the Company's business is thecollection and disposal of solid waste in an environmentally soundmanner, a material amount of the Company's capital expenditures arerelated (directly or indirectly) to environmental protectionmeasures, including compliance with federal, state and localprovisions which have been enacted or adopted regulating thedischarge of materials into the environment. There are costs thatare associated with facility upgrading, corrective actions,facility closure and post-closure care in addition to other costsnormally associated with the Company's waste management activities.The majority of these expenditures are made in the normal course ofthe Company's business, and do not place the Company at anycompetitive disadvantage.
In October 1991, the EPA issued its final regulations underSubtitle D of the Resource Conservation and Recovery Act of 1976( "RCRA"), which set forth minimum federal performance and designcriteria for municipal solid waste landfills. These regulationsalso incorporated provisions under the Clean Air Act relating tolandfill operations. All Subtitle D regulations are in effect,except for the ground-water monitoring requirements which are to bephased in over a five-year period and the financial assurancerequirements which the EPA has now requested be effective in April1996 . Management of BFI believes that, as described below, theseregulations will have a favorable long-term impact on its landfilloperations, but meeting these new regulatory requirements isresulting in increased costs.
Under the Clean Air Act, the EPA proposed regulations in May 1991which would require extensive methane gas collection systems to beinstalled at many of the Company's landfills. Although these
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be finalized until the Spring of
to design permit and install̂

extraction and control system* at many of its facilities. TheConSanv believes these systems substantially comply with theoroposed regulations under the Clean Air Act. The Company is alsoseeking operating and other applicable permits for its activitiesand is pursuing a strategy of reducing emissions from both mobileand stationary sources. Implementation of certain provisions ofthe Clean Air Act will result in additional stringent control forthose areas of the country that are placed in "nonattainmentstatus".
Increasing regulation of solid waste management activities may alsooffer the Company expanded opportunities. The federal Subtitle Dlandfill regulations have resulted in the closure of a number ofsmaller, older existing landfills, which has increased the demandfor solid waste capacity at other landfills that are in compliancewith the regulations. Also, the regulations allow for the depositof certain non-hazardous industrial wastes into solid wastelandfills, thus increasing the volume of waste eligible fordisposal in solid waste landfills. Medical waste regulations,mining waste regulations, ash regulations, municipal wastecombustion regulations, and regulations for other industrial solidwastes (including waste water) will provide new opportunities forwaste management facilities. While recycling regulations andprocurement requirements for recycled goods will continue to createbusiness opportunities in the recycling area, they will alsodiminish the volume of waste otherwise available for disposal inlandfills.
Financial responsibility regulations, adopted in various forms bymany states, require owners or operators of waste disposalfacilities and underground storage tanks to demonstrate financialability to respond to and correct for sudden and accidentalpollution occurrences, as well as for non-sudden or gradualpollution occurrences. To meet these requirements, the Company hassecured Environmental Impairment Liability ("EIL") insurancecoverage in amounts the Company believes are in compliance withfederal and state law. Under the current EIL policy, which iscollateralized, the Company must reimburse the carrier for anylosses. It is possible that the Company's net income could beadversely affected in a specific reporting period in the event ofsignificant environmental impairment claims.
Many state regulations also require owners or operators of wastedisposal facilities to provide assurance of their financial abilityto cover the estimated costs of proper closure and post-closuremonitoring and maintenance of these facilities. The federalSubtitle D regulations require all states to adopt financialassurance regulations that meet the federal standards. The Companyhas generally relied upon its consolidated financial position toissue corporate guarantees, or has utilized letters of credit orsurety bonds to satisfy these requirements. The EPA has proposeda financial test and corporate guarantee for use by privateSubtitle D facilities, which, if adopted, would afford the Company

- 10 -



a highly cost effective method to satisfy the financial assurancerequirements. The Company has also established a captive insurancecompany that is being used to provide insurance as a recognizedmeans of demonstrating this financial assurance. The Company iscontinuing its efforts to aet this. captive InjBjj.t'snc .̂ c/asBgfcayadmitted in certain states, after which it can serve as a low- costalternative to certain other forms of financial assurance,including letters of credit.
Many of the states and local jurisdictions in which the Companyoperates have enacted "fitness" statutes that allow agencies havingjurisdiction over waste service contracts or facility permits torefuse to award such contracts or to revoke or deny such permits onthe basis of the applicant's (or permit holder's) environmental orother legal compliance history. The underlying intent of thesestatutes is to ensure that entities which engage in wastemanagement activities merit and maintain the public confidence andtrust. These statutes authorize the agencies to make determinationsof an applicant's "fitness" to be awarded the waste servicecontract or to operate the particular waste facility and to revokeor deny that facility's operating permit, absent a showing that theapplicant has been rehabilitated through its adoption of variousoperating practices, policies and procedures to ensure compliancewith all applicable laws of that jurisdiction. Certain of theCompany's subsidiaries with past violations of environmental orother laws, or affiliates of such subsidiaries, have to respond tothese requirements. In addition, the federal Clean Water Actprovides for debarment of contractors for violations of itsprovisions.
In 1988 , the EPA issued regulations under RCRA which require anowner or operator of underground storage tanks that contain orcontained petroleum to meet certain design, operating andperformance standards for such tanks and to demonstrate financialresponsibility for any appropriate corrective action and third-party compensation. The Company has conducted an analysis of itstanks, and the majority of its underground tanks will have beenremoved by 1998. Tanks that need replacing are being replaced byeither above- or below- ground systems that meet the new standards.
With respect to international operations, the profitability andrisks associated with these operations can be affected by changesin national business, financial and political policies, war,invasion, social instability, currency fluctuations and other riskfactors associated with operations in foreign countries. In itsinternational operations, the Company has noted a trend towardincreased environmental regulation, particularly in those countrieswithin the European Economic Community. See "Management'sDiscussion and Analysis of Financial Condition and Results ofOperations - Environmental Matters . "

•BFI competes with both larger and smaller publicly- held companies
and numerous small privately -owned waste services companies that
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are primarily engaged in offering all or part of the waste servicesthat BFI provides. This competition is intense and has increasedvri T-fcMffi'L. 'pact's. Wl tDfeYitr*%B ttaat. neifner it nor any ot'ner wasteservices company has a significant portion of any major aspect ofthe solid waste services markets. In some geographic areas, all orpart of the solid waste collection, processing and disposalservices offered by BFI may also be provided by municipalities orby governmental authorities with regional or multi-countyjurisdiction. Generally, however, governmental units do notprovide significant commercial or industrial solid waste collectionor disposal services. Because solid waste services provided bymunicipal or regional governmental authorities are generallysubsidized by tax revenues and utilize major equipment and facili-ties that are financed with proceeds from the sale of tax-exemptbonds, these authorities may provide such services at lower prices(though not necessarily at lower costs) than those of privatecompanies.
Competition is encountered primarily from publicly-held andnumerous locally-owned private solid waste services companies and,to a lesser degree, from municipalities and other governmentalunits with respect to residential solid waste collection and solidwaste sanitary landfills. Intense competition in pricing and typeand quality of services offered is encountered. Some competitorsin certain markets have increased competitive pressure by theirwillingness to accept lower profit margins to maintain marketshare.

Waste Disposal Risk Factors
There are serious, sometimes unforeseeable, business risks andpotentially substantial cost exposures associated with theestablishment, ownership and operation of solid waste sanitarylandfill sites and other types of waste processing and disposalfacilities. These risk factors include, but are not limited to:(i) the difficulty of obtaining permits to expand or establish newsites and facilities and public and private opposition to thelocation, expansion and operation of these facilities, (ii) govern-mental actions at all levels that seek to restrict the interstatemovement of waste for disposal, which can result in decliningvolumes of waste available for disposal at some facilities, (iii)costs associated with liner requirements, groundwater monitoring,leachate and landfill gas control, surface water control, post-closure monitoring, site cleanup, other remedial work andmaintenance and long-term care obligations, (iv) the obligation tomanage possible adverse effects on the environment, (v) regulationsrequiring demonstration of financial responsibility (see "Business- Regulation") and conformance to prescribed or changing standardsand methods of operation, (vi) judicial and administrative
proceedings regarding alleged possible adverse environmental andhealth effects of landfills or other treatment and disposal
facilities, and (vii) reduction in the volume of solid waste'available for direct landfill disposal in certain states because ofgovernmental incentives to reduce the daily volume of waste that
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may be disposed of, initiatives that require waste recycling,minimization or composting and because of incineration in largewaste-to-energy facilities. See also "Business - ResourceRecovery", "Business - Regulation" and "Legal Proceedings
Environmental Proceedings."
Some of the issues faced by the Company and the waste industrygenerally include (i) opposition to the siting and operation of newor expanded waste facilities, (ii) public concern regarding thepotential for adverse effects on public health and the environmentattributable to the waste managed at such facilities, (iii) thecost of complying with complex and changing regulations, (iv)governmental restraints on interstate shipment of waste ordiscriminatory taxes on waste imports, (v) differential enforcementof laws and regulations by governmental agencies, and (vi) a desireon the part of many waste generators to maintain or increasecontrol over their wastes by managing their wastes. See also11 Legal Proceedings - Environmental Proceedings."
BFI has periodically undertaken or been required, and may in thefuture undertake or be required, to cease or to alter substantiallyits operations at existing waste disposal sites, to implement newconstruction standards at existing facilities and to add additionalmonitoring, post-closure maintenance or corrective measures atwaste disposal sites. The Subtitle D regulations have requiredcostly, additional expenditures by the Company and may in thefuture require substantial expenditures, which could have anegative impact on operations. See "Business - Regulation" forinformation concerning capital expenditures relating toenvironmental and health laws and regulations and Notes (1) and (6)of Notes to Consolidated Financial Statements..
If the Company were unable to continue disposing of planned volumesof wastes at existing solid waste landfills and unable to eitherexpand existing landfills or establish new sites, it would berequired to obtain the rights to use other disposal.facilities orto suspend or curtail solid waste collection or disposal
activities. Any such actions would have an adverse impact on theCompany's collection business and could substantially reduce theCompany's revenues and income from operations and increase the riskof impairing the value of the Company's investment in existing orproposed facilities. These developments could also result inaccelerating the recognition of closure costs and post-closuremonitoring cost accruals for those landfills, with a correspondingnegative impact on the Company's net income.
Certain geographic regions in the United State have, at times,experienced shortages of suitable solid waste disposal facilities.Without long term planning, many private and governmental solidwaste collection companies operating in the affected areas,including BFI, could be required to curtail or even suspend landdisposal operations, or seek other, more distant sites. In othercases, collection companies, including those owned by BFI, may beexcluded from disposing of solid waste in landfills or waste-to-energy facilities either because of regulation or because of the
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owners' desire to preserve the remaining capacity for their owndisposal needs.
Corporate Development
On September 20, 1994, BFI Acquisitions pic ("BFI (UK ) " ) , asubsidiary of the Company, announced the terms of cash offers toacquire all of the outstanding ordinary shares (including ordinaryshares represented by American Depositary Shares) of Attwoods pic("Attwoods"), a United Kingdom company, and convertible preferenceshares of Attwoods (Finance) N .V . , a Netherlands Antilles companyand finance subsidiary of Attwoods. On November 17, 1994. theComDany axttxouno&.'i -It-a -AixeresBeti and linal cash offers ("FinalOffers") expiring on December 2, 1994. The Final Offers,denominated in pounds sterling, are 1 16 .75 pence per ordinary share(583 .75 pence per ADS) and 92 pence per preference share (anaggregate of approximately U.S . $611 million based on exchangerates prevailing on November 29, 1994) . The Final Offers alsoprovide for a recommended final dividend of 3 . 2 5 pence per ordinaryshare payable to Attwoods shareholders.
Attwoods is a provider of waste management services operatingprincipally in the United States, the United Kingdom, the Caribbeanand mainland Europe, primarily Germany, and also has mineralextraction operations in the United Kingdom.
The Final Offers are subject to the satisfaction of variousconditions, including acceptance by the holders of not less than50% of the ordinary shares and satisfaction of applicablerequirements under the Hart-Scott-Rodino Anti-Trust ImprovementsAct ("HSR Act " ) . The Company has an agreement^in principle withthe U .S . Department of Justice ("DOJ") respecting satisfaction ofthe requirements of the HSR Act and expects to reach a definitiveagreement prior to expiration of the Final Offers.
On November 29, 1994, the Company announced that the holders ofapproximately 42 .6% of the ordinary shares (including ADS) hadaccepted the Final Offers.
The Company's corporate development program will continue to focuson opportunities to expand its customer base by entering into newdomestic and international markets, by broadening the type ofservices offered, by pursuing municipal contracting opportunities,and by acquiring businesses and properties. Developing suitablenew solid waste processing and disposal facilities will continue tobe an important strategy. When investing in capital-intensivefacilities such as landfills, the Company faces the risk thatrequired permits will not be obtained or renewed. If permits arenot ultimately obtained and maintained, the value of suchfacilities can be substantially impaired, which could result in areduction of future net income. See "Business - Solid WasteServices - Disposal" and "Business - Regulation." The Company willalso pursue project opportunities for its services in foreignmarkets. See "Business - International Operations."
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The Company has continued to acquire from unaffiliated persons, innegotiated transactions, businesses and properties engagedprimarily in or related to one or more aspects of the solid wasteservices industry. BFI intends to continue pursuing opportunitiesto acquire such businesses using BFI Common Stock, cash, agreementsfor the payment of royalties and indebtedness. There can be noassurance that BFI will be successful in making additionalacquisitions. See "Business-Financing and Capital Expenditures."
Financing and Capital Expenditures
Capital Expenditures
Capital expenditures were approximately $1 .3 billion in fiscal1994, which included $611 million for acquired businesses,including the acquisition of 50% of Otto Waste Services. Reflectedin the $611 million is the £a±c vaxfefe .̂ -v^Vofe tjf common stock issuedin connection with four business combinations which met thecriteria to be accounted for as poolings-of-interests.Additionally, approximately $218 million was expended in connectionwith the development of existing operations, municipal contractsand investment in unconsolidated subsidiaries. The remainder ofcapital expenditures for 1994 related, to. «3&iAA<ozA «t& ̂replacementst£ capital items for existing operations. See Notes (3) and (5) ofNotes to Consolidated Financial Statements.
Subject to Board of Director approval and excluding the proposedAttwoods transaction, the capital appropriations budget will beapproximately $1 .2 billion for fiscal 1995. This includes amountsfor corporate development and the normal replacement of assets andexpansion within existing operations. A change in nationaleconomic conditions, regulatory or other factors could result in arevised level of capital expenditures. The Company believes thatthe amounts budgeted to replace assets, if expended., are axLtttci/aatta ma.ijafca.is. tfefe Vsf^el ot its existing assets through 1995. It iscurrently anticipated that the funds required for fiscal 1995capital expenditures will be provided from internally generatedsources and from outside sources of capital, including borrowings.See "Business - Resource Recovery", "Business - InternationalOperations" and "Business - Corporate Development". See "Business- Regulation" for information concerning capital expendituresrelating to evolving environmental and health laws and regulations.Management of the Company believes that there are ample provisionsin the capital appropriations budget for business opportunitiesthat may arise in the ordinary course of business.
During the next five years, the Company currently expects thatinternally generated funds will be sufficient to finance most ofits anticipated capital expenditures in the ordinary course of.business. Any shortfall in funds required for these purposes(including the funds required to meet the Company's share of theseveral American Ref-Fuel project obligations and commitments; see"Business - Resource Recovery") will have to be obtained fromoutside sources of capital, including borrowings.
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Financings and Credit Facilities
On September 20, 1994, the Company announced the terms of a cashoffer (the "Offers") to acquire all the ordinary shares of Attwoodspic, a United Kingdom company, and all of the preferred shares ofAttwoods (Finance) N.v. , a Netherlands Antilles company. OnSeptember 19, 1994, the Company entered into a letter agreementproviding for the borrowing by the Company of up to 500 millionpounds sterling (or its equivalent) to finance the Offers. Thefacility is to be used to assist in funding the Offers and to fundthe working capital requirements and refinance any existingindebtedness of Attwoods, including any existing obligations ofAttwoods that become due and payable as a result of the Offersbecoming unconditional. Borrowings under the facility areconditional on the Offers having become (or in certaincircumstances, having been declared) unconditional in all respectsunder United Kingdom law. The payment of dividends or otherdistributions on the Company's Common Stock will be limited by theprovisions of this credit agreement; these provisions will besomewhat more restrictive than the restrictions imposed on thepayment of dividends and other distributions pursuant to theRevolving Credit Agreement discussed below and in Note (7) of Notesto Consolidated Financial Statements. See "Market for theRegistrant's Common Equity and Related Stockholder Matters" for adiscussion of the Company's dividend history.
The Company has a bank credit agreement providing for borrowings ofup to $1 billion (the "Revolving Credit Agreement") . The Companyhad no borrowings under this bank credit agreement at November 29,1994. The borrowing capacity under this agreement will beavailable, if needed, to assist the Company in meeting itsrequirements for outside sources of capital. The payment ofdividends or other distributions on the Company's Common Stock islimited by the provisions of the Revolving Credit Agreement. TheCompany's long-term objective is to maintain most of itsindebtedness in fixed interest rate obligations. See "Market forthe Registrant's Common Equity and Related Stockholder Matters" andNotes (7) , (8) and (17) of Notes to Consolidated FinancialStatements for more detailed information concerning theseagreements and the Company's other indebtedness.
The Company has a commercial paper program authorizing the issuanceof up to $1 billion in commercial paper. At November 29, 1994, theCompany had $45 .5 million in commercial paper outstanding.Borrowings under the commercial paper program may not exceed theavailable credit under the Company's Revolving Credit Agreement.The commercial paper program is available to provide the Companywith external financing to meet its capital requirements.
In March 1994,, the ComijajnAf •yyat£L<&,'!6£. •& -pctoVit t>f Bering ot1 5 ,525 ,000 shares of its Common Stock. The net proceeds ofapproximately $434 .7 million received by the Company were used toredeem the $100 million 8 1/2% Sinking Fund Debentures due 2017outstanding, to repay indebtedness associated with the acquisitionof the Company's 50% interest in Otto Waste Services and other
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working capital requirements. See "Management's Discussion andAnalysis - Liquidity and Capital Resources" for additionalinformation.
Executive Officers of the Coopany
The executive officers of the Company, their positions (includingtheir principal areas of responsibility with the Company) and theirrespective ages are as follows:

Name
William D. Ruckelshaus

Bruce E. Ranck

Norman A. Myers

Jeffrey E. Curtiss

Hugh J. Dillingham, III

J. Gregory Muldoon

Rufus Wallingford

David R. Hopkins

Louis A. Waters

Position
Chairman of the Board,"CYiî i "Sxecative "Dtlicerand Director (l)
President, ChiefOperating Officer andDirector (l)
Vice Chairman, ChiefMarketing Officer andDirector (1)
Senior Vice President andChief Financial Officer
Senior Vice President(Disposal Operations)
Senior Vice President(Corporate Development)
Senior Vice Presidentand General Counsel

Aoe*
62

45

58

46

45

40

54

Vice President, Controller 51and Chief Accounting,Officer
Chairman and President of 56
BFI International, Inc.and Director ( l ) ( 2 )

*As of November 30, 1994.(1) Serves on the Executive Committee of the Board of Directors.(2) Serves on the Finance Committee of the Board of Directors.
Mr. Ruckelshaus was elected a director in June 1987 and Chairman ofthe Board and Chief Executive Officer in September 1988 . Mr.Ruckelshaus also serves as a director of Cummins Engine Company,Monsanto Company, Nordstrom, Inc., Texas Commerce Bancshares, Inc.and Weyerhaeuser Company. He also serves as a director or trusteeof several educational and charitable organizations.
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Mr. Ranck became President and Chief Operating Officer in November1991, having served as Executive vice President (Solid Waste Opera-tions-North America) of the Company since October 1989 and adirector since March 1990. Prior to that time, he served theCompany as a Regional Vice President in one of the Company'sregions for a period in excess of five years. He also serves as adirector of Puron Co. and Junior Achievement of Southeast Texas,Inc.
Mr. Myers was elected a director in 1978, Chief Marketing Officerin March 1981 and Vice Chairman of the Board in December 1982. Hewas initially elected a Vice President in December 1970 and becamean Executive Vice President in July 1976. Mr. Myers is a directorof My Friends, a foundation for children in crisis.
Mr. Curtiss became Senior Vice President and Chief FinancialOfficer of the Company in January 1992. Before that time, heserved from August 1989 to January 1992 as Executive VicePresident, Chief Financial Officer and a director of Heritage MediaCorporation, an American Stock Exchange-listed company based inDallas.
Mr. Dillingham was elected Senior Vice President (DisposalOperations) in March 1993, having served as Vice President(Disposal Operations) since December 1991 . Prior to his election,he served as Divisional Vice President of Disposal Operations inone of the Company's regions, and has over sixteen years ofexperience with the Company in landfill operations. Mr. Dillinghamserves as a director of the Wildlife Habitat Enhancement Council.
Mr. Muldoon was elected Senior Vice President (CorporateDevelopment) in September 1992, having served as Vice President(Operations) since December 1991 . He had joined the Company in1980 as a market development representative and from 1983 to 1988 ,he had served as district manager in several locations. From early1989 until October 1990, he served as President of CECOSInternational, Inc., a subsidiary of the Company, through thediscontinuation of its hazardous waste business. He then served as
Regional Vice President of one of the Company's regions fromOctober 1990 to November 1991 .
Mr. Wallingford became Senior Vice President and General Counsel ofthe Company in January 1994. Prior to that time, he was a seniorpartner with the law firm of Fulbright & Jaworski L . L . P . , Houston,Texas, for a period in excess of five years. Mr. Wallingford alsoserves as a director of St. Luke's Episcopal Hospital and theChildren's Museum Foundation in Houston, Texas.
Mr. Hopkins, who was a Divisional Vice President and AssistantController prior to becoming Controller of the Company in September1986 , joined the Company in September 1980 . He was elected a VicePresident and named Chief Accounting Officer in December 1986 .From September 1991 to January 1992, he served as acting ChiefFinancial Officer of the Company.
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Mr. Waters has served as Chairman of the Finance Committee sinceSeptember 1988, has served as Chairman of BFI International, Inc.since May 1991 and has served as President of BFI International,Inc. since March 1993. He also serves as a member of the ExecutiveCommittee of the Company's Board of Directors, and served asChairman of the Executive Committee from September 1980 until 1988.He served as Chairman of the Board of the Company from August 1969to September 1980. Mr. Waters serves as a director or trustee ofseveral business, educational and charitable organizations.
All officers of the Company (including executive officers) areelected by the Board of Directors, generally at its meeting heldthe day of the annual meeting of stockholders or as soon thereafteras practicable. Bach officer is elected to hold office until hissuccessor shall have been chosen and shall have qualified or untilhis death or the effective date of his resignation or removal. Theannual meeting of stockholders is scheduled to be held March l,1995 in Houston, Texas.
Item 2. Properties.
In their operations, subsidiaries and affiliates of the Company usespecially-equipped trucks, steel containers and stationarycompactors. The CojnganY aJbaa QHCOA QQ&f'ss. ty&vs&ii.'&e, •sxs&.ti&r$landfill sites throughout the United States and Canada, and in theUnited Kingdom, Germany, the Netherlands, Spain, Australia andItaly. See "Business - Solid Waste Services - Collection" and"Business - Solid Waste Services - Solid Waste Transfer andDisposal," and Notes (4) and (6) of Notes to Consolidated FinancialStatements.
The Company's executive offices are located at 757 N. Eldridge,Houston, Texas. The Company owns real estate, buildings and other
physical properties, which it employs in its daily operations in alarge number of its operating locations. The Company also leasesa substantial portion of its transfer stations, offices, storageand shop space. See Notes (4) and (9) of Notes to ConsolidatedFinancial Statements.
BFI believes that the property and equipment of its subsidiariesand affiliates are well-maintained and adequate for its currentneeds, although substantial investments are expected to be made inadditional property and equipment for expansion, for replacement ofassets as they reach the end of their useful lives and inconnection with corporate development activities. See "Business -Corporate Development," "Business - Financing and CapitalAppropriations" and "Management's Discussion and Analysis ofFinancial Condition and Results of Operations." Certain of theproperty and equipment of BFI's subsidiaries and affiliates issubject to mortgages and liens securing payment of portions oftheir indebtedness. See Notes (7) and (9) of Notes to ConsolidatedFinancial Statements for information with respect to mortgage and
lease obligations on these properties.
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item 3. Legal Proceedings.
On November 7, 1990, a. lawsuit styled Leonard Eianer Profit SharingPlan ̂ t al. v. Browning-Ferris Industries. Ing, et al. was filed inthe United States District Court for the Southern District ofTexas. Another purported class action styled Jerry Kr^m. qn, behalfof himself flnd, g|Ll others similarly situated v. Browning-FerrisIndustries. Inc.. et. al. was filed on September 9, 1991, in theUnited States District Court for the Southern District of Texas.It is a purported class action on behalf of those persons whopurchased BFI Common Stock during the period from December 17, 1990through September 9, 1991. Thereafter, several other purportedclass actions were also filed. These cases were consolidated intoa lawsuit styled In Re Browning-Ferris ynduat;riea. Inc. SecuritiesLitigation, which is pending in the United States District Courtfor the Southern District of Texas. The suit generally allegesviolations of Section 10(b) and Section 20(a ) of the SecuritiesExchange Act of 1934 and Rule lOb-5 thereunder by allegedly prepar-ing, issuing and disseminating materially false and misleadinginformation to plaintiffs and the investing public. The amendedconsolidated suit seeks unquantified damages and attorneys' andother fees. On June 11, 1993, the trial court certified the classaction and two classes of persons who purchased the Company'scommon stock. The first class period is from August 9, 1990through November 5, 1990, and the second class period is fromNovember 6, 1990 through September 3, 1991. On June 30, 1994, theplaintiffs filed a motion for leave to file an amended complaint tobroaden the allegations in the suit. This motion has been denied.The defendants have filed motions for summary judgment as to bothclasses, which motions are still pending. The defendants have alsofiled a motion to dismiss as class action or, in^the alternative,to decertify the classes. This motion has not been ruled on by thecourt. The Company is vigorously defending these cases.
The case of Gary David Harding. et; a,l. v. Byowning-FerrisIndustries. Inc.. et.jpJU was filed in the 229th Judicial DistrictCourt of Duval County, Texas, on February 28, 1994. Theapproximately 356 plaintiffs allege that they reside in thevicinity of a landfill in San Patricio County, Texas, and theyallege that they have sustained personal injuries and other damagesfrom allegedly contaminated groundwater and other alleged pathwaysof exposure. Although the complaint does not specify the amount ofdamages sought in the case, the plaintiffs' attorneys haveinformally notified the Company that they will "seek damagesgreatly exceeding ten percent of BFI's current consolidatedassets ." This lawsuit was first filed in the 105th JudicialDistrict Court of Nueces County, Texas on September 23, 1992, withrespect to approximately 171 plaintiffs. The plaintiffs moved tohave the Nueces County lawsuit dismissed by the trial court withoutprejudice. This motion was granted by the trial court. Theplaintiffs from the Nueces Court case along with numerous newplaintiffs refiled the litigation in Duval County. The Company hasfiled a motion that seeks to transfer venue in the litigation back
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to'Nueces County, Texas. This motion has not been ruled on by thecourt in Duval County. The Company is vigorously defendingagainst the allegations in the litigation.
On May 18, 1994, a lawsuit styled Oaden Projects. Inc.. et al. v.New Morgan Landfill Cgmpany. J.nc. ("New Morgan") was filed in theUnited States District Court for the Eastern District ofPennsylvania. The suit alleges that a subsidiary of the Companydid not obtain a permit to construct and operate a landfill underprovisions of the Clean Air Act. The plaintiffs, who are privateparties without regulatory authority, seek a declaratory judgment,an order enjoining the subsidiary from continuing the constructionand/or operation of the landfill without a permit, and civilpenalties of $25 ,000 for each day New Morgan has constructed and/oroperated the landfill without a permit under the provisions of theClean Air Act. The Company believes the suit is without merit andis vigorously defending the case.
In addition to the above-described litigation, the Company andcertain subsidiaries are involved in various other administrativematters or litigation, including original or renewal permitapplication proceedings in connection with the establishment,operation, expansion, closure and post-closure activities ofcertain landfill disposal facilities, environmental proceedingsrelating to governmental actions resulting from the involvement ofvarious subsidiaries of the Company with certain waste sites(including Superfund sites) (see "Environmental Proceedings") ,personal injury and other civil actions, as well as other claimsand disputes that could result in additional litigation or otheradversary proceedings.
While the final resolution of any such litigation or such othermatters may have an impact on the Company's consolidated financialresults for a particular reporting period, management believes thatthe ultimate disposition of such litigation or such other matterswill not have a materially adverse effect upon the consolidatedfinancial position of the Company.
Environmental Proceedings
The Company strives to conduct its operations in compliance withapplicable laws and regulations, including environmental rules andregulations, and has as its goal 100% compliance. However,management believes that in the normal course of doing business,companies in the waste disposal industry, including the Company,are faced with governmental enforcement proceedings and resultingfines or other sanctions and will likely be required to pay civilpenalties or to expend funds for remedial work on waste disposalsites. The possibility always exists that such expenditures couldbe substantial, which would have a negative impact on earnings fora particular reporting period. Management of BFI believes that theexistence of these proceedings does not provide an accuratereflection of the Company's operating policies, procedures andcapabilities, although the Company will have to respond to thoseissues in filings required to be made in jurisdictions which have
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enacted "fitness" statutes. See "Business - Regulation." In anyevent, management of the Company believes that the ultimateresolution of such proceedings will neither individually nor in theaggregate have a materially adverse effect upon the consolidatedfinancial position of the Company.
Subsidiaries of the Company are continuously engaged in variousoriginal or renewal permit application proceedings in connectionwith the establishment, operation, expansion, closure and post-closure activities relating to waste treatment and disposalfacilities, properties and activities. These proceedings, whichare a necessary and routine part of waste disposal activities, areheld before a variety of regulatory and judicial agencies at thefederal, state and local level. In these proceedings, legalchallenges are routinely raised by private parties and by theregulatory agencies, alleging a variety of adverse consequences(including adverse effects on the environment, in some instanceswith particular reference to the inequitable distribution ofenvironmental burdens among various social groups and classes) ifthe proposed permits are granted or renewed. Opposition is alsoroutinely encountered in connection with proposed changes in zoningdesignations, operating procedures, remedial or upgrading actionsand post-closure activities at waste processing and disposalfacilities. See "Business -.Regulation."
Various subsidiaries of the Company are participating inpotentially responsible party ("PRP") groups at 84 sites listed onthe EPA's National Priority List, which sites may be subject toremedial action under the Comprehensive Environmental Response,Compensation and Liability Act (also known as "Superfund").Complete settlements with other members of the PRP groups and/orthe EPA have been negotiated with respect to $1 of these sites.Partial settlements have been negotiated with regard to ten of thesites. These settlements had no material effect on the Company'sresults of operations or consolidated financial position. Further,various subsidiaries of the Company have received informationrequests relating to 64 additional sites on the EPA's NationalPriority List. For 35 of these sites, the Company has determinedthat it is not a PRP. The Company's PRP status at the remaining 29sites has not yet been determined. The number of Superfund siteswith which the Company's subsidiaries are involved may increase ordecrease depending upon the EPA's findings from responses to theseinlormation requests and any future information requests which maybe received. Superfund legislation permits strict joint and
several liability t*1 b*5- imQ'Mwi *KifJsa>i£. va^vi Vc, l-acaVi., •a.txi cts ctresult, one company might be required to bear significantly morethan its proportional share of the cleanup costs if it is unable toobtain appropriate contributions from other responsible parties.
Management routinely reviews each site requiring corrective action(including Superfund sites) in which the Company's subsidiaries areinvolved, considers each subsidiary's role with respect to eachsite and the relationship to the involvement of other parties at•the site, the quantity and content of the waste with which it wasassociated, and the number and financial capabilities of the other
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parties at the various sites. Based on reviews of the varioussites, currently available information and management's judgmentand significant prior experience related to similarly situatedfacilities, expense accruals are provided by the Company for itsshare of estimated future costs associated with corrective actionsto be implemented at certain of these sites and existing accrualsare revised as deemed necessary. The final negotiated settlementrelating to the large majority of Superfund sites occurs severalyears after a party's identification as a potentially responsibleparty, due to the many complex issues that must be addressed indetermining the magnitude of the contamination at the site. Therpz.'&z.'&a,i, ixrt -aifrreBB-itq •cuntaanxnation a'c a site usually includestechnical investigations, selection of a remedy and implementationof the remedy selected. In many cases, the expenditures related toactual corrective action may be incurred over a number of years.See "Management's Discussion and Analysis of Financial Ccmdi.t-_ton.and Results of Operations - Environmental Matters."
Management believes that the ultimate disposition of these
environmental matters will not have a materially adverse effectupon the liquidity, capital resources or consolidated financialposition of the Company, although the resolution of one or more ofthese matters could have a significant negative impact on theCompany's consolidated financial results for a particular reportingperiod. It can be reasonably expected that various subsidiaries ofthe Company will become involved in additional remedial actions andSuperfund sites in the future.
A subsidiary of a Company, CECOS International, Inc. ( "CECOS " ) , isa party to a consent order with the U .S . Environmental ProtectionAgency, one aspect of which concerns a leachate, pretreatment systemthat CECOS agreed to construct at one of its closed facilities. Byletter dated March 16, 1994 , the USEPA has demanded $ 5 2 8 , 5 0 0 instipulated penalties due to CECOS's alleged.failure to commencetimely start-up of the leachate pretreatment system that ispresently operating. CECOS is vigorously defending the impositionof this proposed penalty. Management of the Company is unable toconclude whether the ultimate monetary sanction in this matter, if
any, will be more than $ 1 0 0 , 0 0 0 .
On March 6, 1991 , Region VI of the EPA filed an administrative
proceeding entitled In the Matter of Chemical Reclamation Services.Avalon. Texas. The complaint alleges that Chemical ReclamationServices ( "CRS" ) , a former subsidiary of the Company, failed tocomply with certain notification requirements under RCRA and underregulations established under the Texas hazardous waste managementprogram. The complaint seeks a proposed monetary sanction againstCRS in the amount of $ 2 2 9 , 5 0 0 . A claim for indemnity has been madeagainst the Company. Management of the Company is currently unableto determine whether the ultimate monetary sanction, if any, willbe more than $ 100 ,000 , and whether the Company will be obligated
for any part of the monetary sanction, if any, that may ultimatelybe imposed upon CRS.
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On" March 9, 1991, CECOS was named in a civil administrativecomplaint, entitled In the Matter of CECOS International. Inc..initiated by Region II of the EPA. This complaint alleges thatCECOS landfilled certain waste <£«&«£%&.'«£ 1cry General MotorsCorporation, that by definition contained ̂ aLyĉ La l̂T.ia.'i.̂ fii 1fri-ptoertylsin excess ol the regulatory limit, rather than incinerating suchwaste, and that CECOS failed to test the waste in accordance withthe requirements of its permits. The complaint seeks a monetarysanction against CECOS in the amount of $ 14 , 1 50 ,000 . CECOS isvigorously contesting the allegations in the complaint. Managementof the Company is currently unable to determine whether theultimate monetary sanction, if any, will be more than $ 100 ,000 .
Item 4. Submission of Matters to a Vote of Security Holders.
During the fourth quarter of the fiscal year covered by thisreport, no matter was submitted to a vote of security holders.

PART II.
Item 5. Market for the Registrant's Common Equity and RelatedStockholder Matters.
BFI's Common Stock is traded on the New York Stock Exchange, theChicago Stock Exchange, the Pacific Stock Exchange and TheInternational Stock Exchange of the United Kingdom and Republic ofIreland Ltd. The table below sets forth by fiscal quarter, for thefiscal years ended September 30, 1993 and 1994, the high and lowsales prices of BFI's Common Stock on the New York Stock Exchange -Composite Transactions, as reported in The Wall Street Journal.

Fiscal Year 1993 Figcal Year 1994Hj.crh Low High Low
First Quarter $ 27- 1 /8 $ 2 1 -5/8 27 - 1 /2 2 0 - 7 / 8Second Quarter 28-5/8 25-3/4 30- 1/4 24- 1/4
Third Quarter 28 24 32- 1/4 24-5/8
Fourth Quarter 27-7/8 22 -3/8 3 2 - 7 / 8 29
As of November 29, 1994 , there were approximately 2 0 , 0 0 0 holders of
record of BFI Common Stock.
In June 1988, the Company's Board of Directors adopted a Preferred
Stock Purchase Rights Plan and in connection therewith declared adividend of one Preferred Stock Purchase Right (a "Right") on eachoutstanding share of the Company's Common Stock and on each share
subsequently issued until separate Rights certificates aredistributed or the Rights expire or are redeemed. See Note (11) ofNotes to Consolidated Financial Statements for more detailedinformation concerning these Rights.
BFI has paid cash dividends on its Common Stock each year since
1950 . Cash dividends are paid quarterly. During each of fiscal
1-993 and 1994, 68 cents was paid in dividends on each share of
Common Stock. The most recently declared quarterly cash dividend
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on the Common Stock was 17 cents per share. The payment ofdividends or other distributions on, or with respect to, the Common
Stock is limited by provisions of the Company's Revolving CreditAgreement. See Note (7) of Notes to Consolidated FinancialStatements. The amount available for payment of dividends ordistributions on or with respect to Common Stock pursuant to suchlimitation was approximately $ 1 .3 billion on September 30, 1994,after giving effect to cash dividends paid or declared throughSeptember 30, 1994. The provisions of the credit agreement for 500million pounds sterling to finance the acquisition of Attwoodswill be somewhat more restrictive with respect to the payment ofdividends. See "Financing and Capital Expenditures -Financings andCredit Facilities" for a description of this credit agreement. BFIcurrently expects to continue the payment of dividends, althoughfuture dividend payments will depend on BFI's earnings, financialneeds and other factors.
Due to the nature of the Company's business, the Company or itscompetitors receives unfavorable publicity from time to time, whichcan result in aberrational market conditions for the Company'ssecurities .
Item 9. Changes in and Disagreements with Accountants ontaA.

None .

PART III.
Items 10, 11, 12 and 13 of Part III (except for informationrequired with respect to executive officers of the Company which isset forth under "Business - Executive Officers of the Company" inPart I of this report) have been omitted from this report, sincethe Company will file with the Securities and Exchange Commission,not later than 120 days after the close of its fiscal year, adefinitive proxy statement, pursuant to Regulation 14A, which
involves the election of directors. The information required byItems 10, 11, 12 and 13 of this report, which will appear in thedefinitive proxy statement, is incorporated by reference into Part
III of this report.
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Item 6. - Selected Financial Data
BROWNJNG-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

SELECTED FINANCIAL DATA
following is a summary of certain consolidated financial informationregarding the company for the five years ended September 30, 1994.

Operating State-ment Data:

Year Ended September 30,
^•• • •^• • • • • • •^• • • • • • • •^^• • •^• • •^• • • • ' • • • • 'M • • • • • • • • \mmmi mm mf mm ̂m^ mm mm mm •n»«»i«»^.«»aM^.^,B»«»"a»'B»*""" mm m

1994 1993 1992 1991 1990
(In Thousands Except for Per Share Amounts)

Revenues(l) $ 4 , 3 1 4 , 5 4 1 $ 3 , 4 7 8 , 8 3 0 $3 ,277 ,635 $3 , 174 ,899 $2 ,957 ,880

Income from contin-uing operations
before specialcharges and extra-
ordinary item $ 2 8 3 , 9 7 3 $ 2 13 ,9 10 $ 175,607 $ 221 ,642 $ 298 ,053
Income from contin-uing operations
before extra-
ordinary item $ 2 8 3 , 9 7 3 $ 197 ,440 $ 175 ,607 $ 65 , 177 $ 256 ,786

Met income
(loss) $ 278 ,7 10 $ 1 9 7 , 4 4 0 $ 175 ,607 $ 65 , 177 $ ( 4 4 , 7 4 3 )

Income (loss) per
common and commonequivalent share -Income from
continuingoperations
before extra-ordinary item

Net income(loss)
sh dividends i?ejonunon share

$

$
r

$

1 .52

1 .49

.68

$

$

$

1 . 15

1 . 15

.68

$

$

$

1 .11

1.11

.68

$

$

$

.42

.42

.68

$

$

$

1

(

.68

.29)

.64

(Continued on Following Page)
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Year Ended September 30,
1994 1993 1992 1991 1990

*•••.—•»•»—••••••»••«*••»«»•• «»*..«..__.•_..• «.«..»••««»•••«•,••.».«•••«.«•»••**••* — •»••»-'»« —•*•» — •»—.<

(In Thousands Except for Per Share Amounts)
Balance Sheet Data:

Property and
equipment, n e t $ 3 , 0 4 9 , 7 6 7 $2 ,5 15 ,709 $ 2 , 2 6 3 , 6 5 3 $ 2 , 1 4 0 , 2 0 3 $ 1 , 9 8 8 , 2 2 1

Total assets $ 5 , 7 9 6 , 9 5 5 $ 4 , 2 9 5 , 6 4 2 $ 4 , 0 6 7 , 5 2 4 $ 3 , 6 5 5 , 8 9 2 $ 3 , 5 7 3 , 5 7 3

Senior long-term
debt $ 7 1 3 , 6 8 0 $ 3 3 3 , 6 8 9 $ 3 4 9 , 1 8 3 $ 4 0 6 , 9 8 7 $ 4 4 7 , 5 8 1

Convertiblesubordinated
debentures $ 7 4 4 , 9 4 9 $ 7 4 4 , 9 4 9 $ 7 4 4 , 9 4 9 $ 7 4 4 , 9 5 9 $ 7 4 4 , 9 5 9

Common stock-
holders ' equity $ 2 , 3 9 1 , 6 8 0 $ 1 , 5 3 2 , 6 0 3 $ 1 , 460 ,406 $ 1 , 1 14 ,299 $ 1 , 16 1 ,929

Cash Flow Data:

Capital expendi-tures - continuing
operations $ 6 9 4 , 4 7 5 $ 6 0 6 , 2 4 0 $ 5 3 1 , 2 3 9 $ 4 7 7 , 6 3 2 $ 4 4 0 , 8 5 0

Cash flows fromoperating
activities $ 6 9 3 , 9 2 8 $ 6 13 ,965 $ 5 7 7 , 0 0 7 $ 6 8 5 , 6 6 4 $ 5 9 3 , 0 1 0

(1) Certain reclassifications have been made in prior year amounts toconform to the current year presentation.
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Item 7. - Management's Discussion and Analysis of FinancialCondition and Results of Operations
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL

CONDITION AND RESULTS OF OPERATIONS
The fiscal 1994 results reflected significant improvement overthe prior year as the Company capitalized on opportunities forgrowth in North America and expanded its international operations.Revenues compared with fiscal 1993 increased 24% to $ 4 . 3 billionwhile net income increased to $279 million from $197 million or 41%over the prior year. Fiscal 1994 results included an extraordinarycharge of $ 5 . 3 million, net of tax, related to the early retirementof debt, and fiscal 1993 net income included a pre-taxreorganization charge of $27 million ($16 .5 million, net of tax).Current year net income before considering the extraordinary itemwas $284 million, an increase of 33% over prior year net income of$214 million excluding the reorganization charge. The increase innet income before charges was largely the result of increasedprofitability in the Company's domestic disposal and transferservices and recycling operations, and improved earnings frominternational operations.
International results have been favorably affected by improvedoverall performance in Europe, and include the recent acquisitionof a 50% interest in one of the largest waste services companies inGermany. In February 1994 , the Company paid approximately $400million, consisting of 3.9 million shares of the Company's commonstock and the remainder in Deutsche Mark, to acquire a 50% interestin Otto Haste Services. This purchase represents the singlelargest acquisition in the history of the Company. Otto WasteServices is an integrated waste services company operatingthroughout Germany that is principally engaged in providingcollection and recycling services under long-term contracts tomunicipalities. The otto Waste Services' group of companiesincludes in excess of 50 wholly owned and partially ownedsubsidiaries. The revenues and earnings of these companies andpartially owned subsidiaries have been included in the Company's

results for the year ended September 30, 1994 from the date ofacquisition in February 1994 ,
The Company reported consolidated revenues of $ 3 4 4 million

during fiscal year 1994 applicable to the Otto Waste Servicesacquisition, representing over 40% of the growth in year-to-year
revenues. Fiscal 1994 ' s higher revenues were also due in part to
the success of the Company's North American acquisition activities.Further, revenue growth from additional volume was significantduring the year, particularly in the collection, landfill andrecycling businesses. Excluding the Otto Waste Servicesacquisition, international revenue growth was primarily the resultof market development activities in Germany and the Netherlands and
the reconsolidation of certain operations in Spain in May 1 9 9 3 .

In addition to reviewing its financial results by geographic
area (region, division, district), the Company analyzes its resultsby reported line of business: collection, disposal and transfer,
recycling, medical waste and international. As the various lines
of business become integrated within numerous markets, separate
business line analysis becomes less meaningful than aggregate
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marketplace profitability relative to the investment deployed inthe market.^ Despite this shortcoming, analyzing financial resultsby line of business remains the most feasible method of explainingbusiness performance for the Company.
North American collection services revenues increased 10%primarily due to acquisition activities and volume growth fromsales efforts and increases in service provided to existingcustomers. Total revenue change in North American collection dueto pricing was slightly negative, a clear reflection of thecontinued industry competitive climate. Average unit price wasnegatively impacted to an extent by price reductions in marketswhere landfill tip fees declined, faster growth in lower thanaverage priced markets and certain acquisitions and municipalcontracts which had a lower unit price than that of the averageunit price of the collection business as a whole. Pricing of newbusiness appeared to improve somewhat in the latter part of thefiscal year as the Company initiated higher overall pricing levelson new business sold during the third and fourth quarters of fiscalyear 1994. The ability to increase pricing in the collectionbusiness continues to represent a significant challenge andopportunity for the Company. In addition, during the currentfiscal year the Company concluded an extensive study whichidentified opportunities for profit improvement of the Company.The Company has recently begun to implement a number of theseprofit improvement initiatives. The goal of these initiatives,which will be implemented over the next two to three years, is toincrease per unit revenues and decrease per unit costs, with aprincipal focus on the collection services line of business.
North American landfills were a principal driver of improveddomestic operating results. Increased earnings in the landfillbusiness were generally attributable to increased disposal volumes.Total landfill volume increased by 13% in fiscal 1994. volumegrowth was due principally to increased flow to existing and newsites, internalization of volumes at the Company's landfills,general volume growth from the closing of landfill facilities bymunicipalities and other companies as a result of Subtitle Dlandfill regulations and the improving economy in general. Totalnon-special waste volumes (generally municipal solid waste) were12% over the prior year and special waste volumes (such as sludges,ash volumes, nonhazardous chemical wastes and contaminated soils)increased 22%. The Company intends to make special wasteopportunities an area of emphasis in fiscal 1995. Average landfillpricing to unaffiliated customers was almost flat compared with theprior year, despite the negative impact of (i) a shift in mix ofwaste disposed from contaminated soils at higher tipping fees toother types of special and municipal wastes which carry a lowertipping fee and (ii) a shift in the mix of waste disposed fromlandfills in the northern section of the United States to landfillsin the southern and southeastern sections of the United Stateswhich receive lower tipping fees. In fiscal 1994, the Companyinternalized approximately 42% of collection services volumes,similar to the 44% internalized in fiscal 1993. Short-termfluctuations in the percent of waste disposed at Company landfillswere primarily timing issues related to the opening and closing ofsections or cells of individual facilities. The Company's currentgoal is to internalize 50% of collected volumes, a strategy which

both conserves cash and lessens exposure to, and dependency on,
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sites, m fiscal 1995, the Company will continueoutside dispof*graasing volumes, controlling operating costs andto focus °" Aal expenditures in order to increase cash flow andmanaging c plw,roved profitability is also dependent in part onearnings. * flevibilitv.JeVl*t*tip fee flexibility.
Recycling initiatives within the Company were launched in

earnest several years ago when the Company recognized thatlegislation was segmenting and prioritizing the treatment of wastestreams, customers were demanding changes in the way waste wasserviced, and consumers of recyclable materials were planningcapital projects. The company's investment in recycling reflectedimproved results this year as the recycling business continued tocontribute a significant percentage of the growth in total Companyrevenues in fiscal 1994. Revenues from recycling services grew 50%during fiscal 1994 to $359 million. Operating margins in thisbusiness improved over the prior year due in large part to anincrease in commodity prices paid for the products sold and volumethroughput at the Company's processing centers. Increasedcommodity prices were most notable for corrugated cardboard andnewspaper. Prices for these commodities climbed in the earlymonths of calendar 1994 and reached their highest levels in thefourth quarter. Total revenues increased from the sale ofcommodities and increased volumes of material processed over fiscal1993. The Company also added a number of processing centers duringthe year to further expand processing capacity. Recyclingcollection services continued to grow as the number of residentialcustomers serviced grew 36% and the number of commercial accountsgrew 25% over fiscal 1993. The Company has recently begun to enterinto long-term contracts with floor prices to minimize its exposureto any future downturn in commodity pricing that may occur. TheCompany expects to pursue new waste segmentation opportunities inrecycling during 1995, with emphasis on organics processing andfurther seqpenta.tUjw. at wufta.
The Company's medical waste services line of business enjoyeddouble-digit growth in revenues (up 10% to $161 million) . Marginsdeclined slightly from the prior year due to continued pricepressure and higher operating costs. However, the Company is wellpositioned to benefit from the upcoming implementation of certainprovisions of the Clean Air Act as hospitals across the UnitedStates assess their medical waste treatment technology anddetermine whether to invest significant capital in improvingtechnology or contract for the treatment and disposal of medicalwaste streams. Areas of focus in the coming year include providingfor more efficient transportation of waste flows, centralization ofcertain purchasing functions, and continued revenue growth throughacquisitions and marketing initiatives.
The Company's international business experienced the mostsignificant revenue growth of any business type in fiscal 1994 , dueprimarily to the acquisition of the 50% interest in Otto Waste

Services discussed previously, and other market developmentactivity. Otto Waste Services contributed 80% of the total
international revenue growth and over 40% of total Company revenuegrowth in the current year. Operating results in the Netherlandsimproved as revenue grew 10% to $ 2 3 7 million, due largely to
acquisition activity., and ODera_tajaa, majcqijas. ywp«wari ̂ 'c-e-r \lrfe priorfiscal year. Some profit improvement was also noted in the
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Company's United Kingdom operations. Revenues in Spain increasedapproximately 138% over the prior year due to the reconsolidationof Spanish operations in May 1993 when the Company increased itsinvestment in its Spanish affiliate. Margins in Spain werenegatively affected by the competitive environment and a weakeconomy in the Barcelona area. International operating resultscontinue to be negatively affected by operating losses of theCompany's wholly-owned solid waste Italian operations. Resultsfrom these Italian operations improved slightly over the course ofthe year, but significant improvement in these operations willdepend on greater stability in the country's political climate andthe Company's ability to rebid business at improved margins.Results of the Company's Italian joint venture industrial wasteoperations improved significantly over the previous year.
The Company plans to continue to focus on acquisition andother market development opportunities, improving pricing andcontrolling operating and SG&A costs in order to achieve improvedperformance in fiscal year 1995. The Company believes thatcontinued segmentation of waste streams, industry consolidation duein part to increasing capital intensity and regulation, and thebundling of various integrated waste services are industry trendswhich will benefit the Company in the years to come. Over the pastseveral years, the Company has geographically diversified itsbusiness by investing in select foreign countries, such as Germany,Spain and the Netherlands, and investing within North America inmany southern markets, including market areas in Georgia, Alabama,Arizona and Texas. The Company has also pursued vigorouslymunicipal contract business in the United States and acquiredcompanies with significant contractual waste arrangements, such asOtto Waste Services. Municipal contract waste service tends to becounter cyclical as revenues are usually set on a per home basiswhile costs vary with the amount of waste collected and many ofsuch contracts remain in effect for five or more years. Further,during the past two years, the Company has experienced significantasset expansion coupled with improved returns on its average assetsemployed (on a pre-tax, pre-interest basis and excluding

reorganization charge) in both its North American and internationalbusiness areas as it has focused on growth in its business andemphasized controlling operating and SG&A costs.
The proposed Attwoods acquisition, if consummated, willfurther diversify the Company as Attwoods' domestic business isprincipally in southern states, its United Kingdom business wouldexpand the Company's operations in Europe and much of its businessis of a municipal contract nature. See "Liquidity and CapitalResources" and Note (9) of Notes to Consolidated FinancialStatements.

Results of Operations
Revenues

Revenues for fiscal 1994 were $ 4 . 3 biLLiaa, a. "2A%,war Ivs-ccfj. 1VST3 revenues of $ 3 . 5 billion. The following table.reflects the contribution to total revenues of the Company'sprincipal lines of business for the last three fiscal years (in
mill ions):
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Year Ended September 30,
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1994 1993

North American
collection Services -
Solid Waste $2 ,360 $2, 138 $2 ,038Disposal and Transfer -
Solid WasteUnaffiliated customers 493 448 449Affiliated companies 392 339 304

885 787
Medical Waste Services 161 146Recycling Services 359 240Services Group and other 83 79Elimination of affiliatedcompanies' revenues (392 ) ( 339 )
Total North American Operations 3 , 4 5 6 3 ,05 1
International Operations (2) 859 428
Total Company $4 ,3 15 $ 3 , 4 7 9

mmaimmm mmmmmm

Percentage Increase fromPrior Year 24% 6% 3%

(1) Certain reclassifications have been made in prioryear amounts to conform to the current year presentation.
(2) Revenues from Canadian operations -are excludedfrom international revenues and are combined with NorthAmerican revenues.
For the first time since 1989, the Company exceeded 20% top-line growth as revenues increased 24% versus the prior year.

Growth was primarily caused by an aggressive acquisition and market
development program highlighted most notably by the purchase of 50%of Otto Waste Services, one of the largest waste services companiesin Germany. Increased volumes from existing customers, primarily
in the collection, disposal and transfer, and recycling businesses
also contributed a significant portion of revenue growth. Revenue
growth due to increased pricing was limited, io. TUVS>\. lilies of
bus.loft.'s,̂ . *«: •to t.'ne continued industry competitive climate andresistance to price increases.

In fiscal 1993, the Company's revenue growth rate exceeded the
revenue growth rate of the prior year for the first time since
fiscal 1987 . Revenue growth was due almost exclusively toacquisitions and increased volumes in the collection, recycling and
medical waste lines of business. The impact of pricing on revenue
growth was negligible for the second straight year in fiscal 1993due to economic weakness and competitive pressures in many of the
markets in which the Company competes, both domestically and
globally.
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As. tk& 4ub&!t* "Below reflects, revenue growth in fiscal year1994 was due primarily to acquisitions and volume increases.Consistent with fiscal years 1993 and 1992, pricing impact on totalrevenue growth was minimal. Change in Revenues
1994 1993 1992

Price 1% —% —%
Volume ( 1 ) . 7 2 lAcquisitions (2) 16 4 2
Total Percentage Increase 24% 6% 3%

(1) includes the negative impact of foreign currencyexchange rates.
(2) Includes purchased companies and the impact of thereconsolidation of Spanish operations in fiscal 1993,and the fiscal 1992 deconsolidation of certain Italianoperations.
Weighted average per unit pricing edged upward in fiscal 1994due to positive price movement which occurred in the recyclingbusiness as the commodity price of newspapers and cardboard sold bythe Company's recycling processing centers increased during 1994.Collection systems (such as solid waste collection, medical wastecollection and recyclables collection) and the unaffiliateddisposal and transfer business line continued to experiencenegative or only slightly positive pricing versus prior periods.Although the solid waste collection line of business reflected anegative change in pricing versus the prior year, indications inthe commercial systems late in the fiscal year appeared to suggestthat the ability to increase pricing was improving. Given thesizeable increases in collection volumes over the past few yearsdue to acquisition and volume growth, any significant improvementin per unit pricing would likely have a favorable impact onearnings.
Every line of business enjoyed strong volume growth in fiscal1994. Total revenue growth due to increased volume was 7%; thelargest dollar contributions came from the collection, disposal andtransfer, and recycling lines of business. Both the medical wasteand disposal and transfer lines approached double digit percentagerevenue growth due to volume in the current year while recyclingrevenues grew 26% due to volume improvement. Collection revenuesexpanded by 5% due to volume growth with increases most evident inthe rear load residential and rolloff systems. The rolloff systemservices the large containers used, for example, at constructionsites and large businesses.
Revenue growth from acquisitions was 16% with approximatelytwo-thirds of the increase coming from the purchase of a 50%interest in Otto Waste Services, one of the largest waste servicescompanies in Germany. The majority of North America acquisitionactivity occurred in the collection and, to a lesser extent,

recycling lines of business. Internationally, absent tixe.
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•action, acquisition activity was centered in
Waste Services t-JJJJ Germany.the Netherlands ana

of operations increased $598 million (24%) in fiscalCsi52 million (6%) in fiscal 1993, and $161 million (7*) in1f94al 1992 over the prior year. Fiscal 1994 cost of operationsf°72.4* of revenues, down slightly from the fiscal 1993 level andflat when compared with fiscal 1992. Disposal costs (which are thesingle largest component of operating expenses) increasedinternational operating expenses (primarily due to the Otto Wasteservices transaction) , and increased collection business activitycontributed to the increase in operating expenses in fiscal 1994.Disposal costs, which include landfill «w& transfer stationoperatinq exj&<»va-a/s , Increased 23%, 4% and 10% over the prior yearin fiscal years 1994, 1993, and 1992, respectively. More than halfof the fiscal 1994 increase in disposal cost originatedinternationally, due principally to the Otto Waste Servicesconsolidation. Domestically, increased volumes in the collection,landfill and recycling businesses were the main factors in thehigher disposal cost results.
Non-disposal oDeraA-vwg expenses increased 24%, 9% and 5% overprior year in fiscal years 1994, 1993 and 1992, respectively.The majority of the increase in these costs during 1994, comprisedprimarily of employee, equipment and facility-related costs,occurred in the international segment, as well as the collectionand recycling businesses. The primary cause of the increase in theinternational expense was the impact of the consolidation of theotto Waste Services operations beginning in February 1994. InNorth America, non-disposal operating expense increases in thecollection and recycling lines of business were chiefly the resultof volume and acquisition growth. Similarly r in 1993, theprincipal businesses responsible for the non-disposal operatingexpense increase were the collection and recycling businesses,again due to volume gains and acquisitions.

Selling, General and Administrative Expense (SG&A)

Selling, general and administrative expense increased by $88million (16%) in fiscal 1994 versus fiscal 1993. SG&A decreased $5million (-1%) in fiscal 1993 versus fiscal 1992 and increased $26million (5%) in fiscal 1992 versus the prior year. The SG&Aincrease in fiscal 1994 was due principally to the consolidation ofOtto Waste Services in February 1994 as well as additionalacquisition and market development activity domestically,principally in the collection and recycling lines of business. Thedecrease in SG&A in fiscal 1993 was a result of a concerted effortat all levels of the Company to control general and administrativeexpenses in particular. That effort continued during fiscal 1994as well, as SG&A expenses as a percent of revenue declined to 15%from 16% in fiscal 1993 and 17% in fiscal 1992. The Companycontinues to address consolidation of administrative supportfunctions and other cost control measures to successfully manageSG&A costs.
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Reorganization Charge

A reorganization charge of $27 million (an after-tax charge ofapproximately $ . 10 per share), which was announced in June 1993,was recorded in the third quarter of fiscal year 1993 to cover theestimated expense of reorganizing the Company's regional structurein the United States to better plan and coordinate its businessoperations, capitalize on new growth opportunities and moreefficiently serve its customers in the Company's major marketareas. The reorganization included the designation of a divisionalvice president with responsibility for each market area, theclosing of three regional offices, the opening of one new regionaloffice and the relocation of one regional office, which reduced thenumber of United States regional offices from seven to five. Thereorganization charge included employee severance and relocationcosts and other employee, organization and transition related
costs.
Interest Expense and Income

Interest expense for the last three fiscal years was asfollows (in thousands):
1994 1993 1992

Gross interest expense $104,759 $ 89,563 $ 86 ,908Interest capitalized (11,600) ( 18,669) (15,812)
Interest expense $ 93, 159 $ 70 ,894 $ 71 ,096

Fiscal year 1994 interest expense increased to $93 millioncompared with $71 million for the prior year, principally a resultof the acquisition of 50% of Otto Waste Services'. The Company alsoexperienced a reduction in interest capitalized due to thecompletion of construction of a number of significant marketdevelopment projects late in the prior year and early in thecurrent fiscal year. Fiscal year 1993 interest expense varied onlyslightly from fiscal year 1992. Increased interest expense due toforeign acquisitions and new domestic revenue bonds was largely
offset by an increase in capitalized interest associatedprincipally with the Company's landfill market development projectsin 1993.

Fiscal year 1994 interest income of $11 million declined $3
million from the prior year due to lower weighted averageinvestment balances outstanding during the year, offset partiallyby increased interest income associated with the consolidation of
Otto Waste Services. Fiscal year 1993 interest income increased to$15 million from $9 million in fiscal year 1992, principally due to
the higher weighted average balance of short-term investments
outstanding over the prior year.
Equity in Earnings of Unconsolidated Affiliates

Equity in earnings of unconsolidated affiliates increased $21
million from fiscal year 1993 due principally to improvement in
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_ Ref-Fuel and certain international affiliatesearnings of A»«'*« the company's acquisition of a 50% interest in
and as a re*u*5ices in February 1994. During 1993, American Ref-otto waSt?_fS a resource recovery facility in Niagara Falls, Newpu»i aC?iScontributed significantly to this improvement, in5Jmr 1993, equity in earnings of unconsolidated affiliatesrd $6 »illion froa thf prior year, also principally a resulta improved earnings of American Ref-Fuel and certain internationalaffiliates. For further information, see Note (5) of Notes toconsolidated Financial Statements.
Minority Interest in Income of Consolidated Subsidiaries

• T- — — " — — ———.— — —•- • • • • - . .— -. ,. — — — — TT rar m -MT MI IM M -r» m «- •»- W -•, mi- -rr w _ LJ_ _ -~i iu" •• mi am mm ̂ tm — ~ WTI m m- _j_

The increase in minority interest in income of consolidatedsubsidiaries in fiscal year 1994 over the prior year of $15 millionis the result of the Company's acquisition of a 50% interest inotto Waste Services in February 1994.
Income Taxes

The Company's effective income tax rates for fiscal years1994, 1993, and 1992 were 40 .0% , 39 .6% , and 39 .0% , respectively.The increases in the income tax rate in fiscal years 1994 and 1993are the result of an increase in the U.S. income tax rate effectiveJanuary l, 1993. Additionally, in November 1994, the Companyreached an agreement with the Internal Revenue Service, settlingall material issues raised in the May 1993 Revenue Agent's Report,principally related to the deductibility of intangible assets. Forfurther information concerning income taxes, see Note (14) of Notesto consolidated Financial statements.
Profitability Ratios

These ratios (shown as a percent of revenues, except for thereturn on assets ratio) reflect certain profitability trends forthe Company's operations. The effect of general inflation, asmeasured by the average consumer price index, did not have amaterial effect on the Company's overall financial position orresults of operations.
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Year Ended September 30,
1994 1991

Gross profit margin 27 .6% 27 .4% 27 .6%Income from operationsbefore reorganization charge 12 .6% 1 1 .3% 10 .4%Income from operations 12 .6% 10.6% 10 .4%Income before income taxes,minority interest andextraordinary item 11 .6% 9 .4% 8 . 8 %Net income before reorganizationcharge and extraordinary item 6 .6% 6. 1% 5 . 4 %Net income 6 .5% 5 .7% 5 . 4 %Pre-tax, pre-interest return onaverage total assets, excludingreorganization charge 1 1 .5% 9 .8% 9 . 1%
Profitability ratios improved in fiscal year 1994 due principallyto increased earnings in the landfill and recycling businesses,b.iqjtwtr Qjpac*.t.i.iW3i vatxr$ia& «.«wa/s&t&«& **iAir» *&& 'C/tXo 'tinaftM "Servicesoperations and the Company's ability to control the growth in SG&A.Profitability ratios improved in fiscal year 1993 due principallyto lower SG&A. Increases in profitability in fiscal year 1993 weredue to lower landfill operating expenses and increased recyclingprocessing center capacity utilization, offset by continued pricecompression as a result of the economy, competitive pressure, andwaste minimization efforts. In many markets, disposal costincreases (due primarily to increased container utilization bycustomers) were not fully recoverable due to the competitive natureof the market.

During fiscal 1994, total assets of the Company increased byapproximately $ 1 .5 billion, principally a result of acquiring 50%of Otto Waste Services, foreign currency translation, the adoptionof the new standard related to accounting for income taxes andcapital expenditures. Despite the significant increase in totalassets, pre-tax, pre-interest return on average total assets(excluding the reorganization charge) increased over 17% to 1 1 .5%for fiscal 1994 compared with 9 . 8 % for the prior year.
During fiscal 1995, management will focus on acquisition andother market development opportunities, operating and SG&A costcontrols and improvements in pricing. These efforts are intendedto favorably impact margins in fiscal 1995.

Environmental Matters

As of September 30, 1994 and 1993 , included in the Company'sbalance sheet were accrued environmental costs of $688 million and$729 million associated with its obligations for closure and post-closure of its operating and closed landfills and for remediationand corrective actions at Superfund sites and other facilitieswhich are discussed in the following paragraphs. See Notes (l) and(6) of Notes to consolidated Financial Statements for a discussionof the Company's environmental and landfill accounting policies andother financial information related to environmental and landfill
accruals.
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nv's landfills are subject to specific operatingThe co*f*en*nts and the applicable existing regulatorypermit r05Jf Of the national/ state and local jurisdictions in
requir«»«" ara operated. On an ongoing basis, the Company, basedwhich Jrfy0m its engineers, estimates its future cost requirementson closure and post-closure management of its landfills based onits interpretations of these regulations and standards. Accrualsfor these costs are typically provided as the remaining permittedairspace of these facilities is consumed. Engineering reviews ofthe future cost requirements for closure and post-closuremonitoring and maintenance for the Company's operating landfillsare performed at least annually and are the basis upon which thecompany's estimates of these future costs and the related accrualsare revised. In its foreign operations, the Company has noted atrend toward increased landfill regulation, particularly in thosecountries within the European Economic Community. While increasingregulation often presents new business opportunities to theCompany, it likewise often results in increased operating costs inthose jurisdictions in which such regulatory changes occur andcould potentially have a negative impact on operations.

The Company is also responsible for a significant number ofclosed solid waste landfills, principally in North America, whichrequire varying levels of inspection, maintenance, environmentalmonitoring and from time to time corrective action. An overallprogram of management has been implemented to provide a systematicand routine standard of care and maintenance and to ensureenvironmental compliance at these closed facilities.
In fiscal year 1990, the Company announced its withdrawal fromthe hazardous waste collection, treatment and disposal businessprincipally because the Company believed its resources would bebetter utilized if they were directed toward developingopportunities in the solid waste business. Anticipated cashexpenditures related principally to remediation and post-closuremonitoring at certain closed sites are expected to be required overa long period of time with no significant amounts anticipated to bepaid in any single year. In addition, these future cashexpenditures will be offset in part by the realization of relatedincome tax benefits.
Various subsidiaries of the Company are participating inpotentially responsible party ("PRP") groups at 84 waste disposalsites listed on the U .S . Environmental Protection Agency's NationalPriority List, which may be subject to remedial action underSuperfund. Certain of these subsidiaries have negotiatedsettlements with other members of the PRP groups and the EPA withrespect to 61 of these 84 Superfund sites. Partial settlementshave been negotiated with regard to ten of the remaining sites.These settlements had no material effect on the Company'sliquidity, results of operations or financial position. Further,various subsidiaries have received information requests relating to64 additional sites on the EPA's National Priority List. For 35 ofthese sites, the Company has determined it is not a PRP; theCompany's PRP status at the remaining 29 sites has not yet beendetermined. The number of Superfund sites with which the Company'ssubsidiaries are involved may increase or decrease depending uponthe-EPA's findings from responses to these information requests andany future information requests which may be received. Superfund
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imposed without regard to fault, and as a result, one company maybe required to bear significantly more than its proportional shareof _ the cleanup costs if it is unable to obtain appropriatecontributions from other responsible parties. The final negotiatedsettlement relating to the large majority of Super fund sites occursseveral years after a company has been identified as a PRP due tothe many complex issues that must be addressed in determining themagnitude of contamination present, the cause of the contaminationand the recommended remedial action to be taken. In many cases,the expenditures related to actual remediation may also occur overa number of years.
The Company has implemented programs to promote compliancewith the lavs, regulations and permit requirements governing itslandfills and has as its goal 100* compliance. Even with theseprograms, management believes that in the normal course of doingbusiness, companies in the waste disposal industry are faced withgovernmental enforcement proceedings resulting in fines or othersanctions and will likely be required to pay civil penalties or toexpend funds for remedial work on waste disposal sites. Theseprograms include systematic site reviews and evaluations of eachsite requiring corrective action (including Superfund sites) inwhich the Company's subsidiaries are involved, considering eachsubsidiary's role with respect to each site and the relationship tothe involvement of other parties at the site, the quantity andcontent of the waste with which the subsidiary was associated, andthe number and financial capabilities of the other parties at thevarious sites. Based on reviews of the various sites, currentlyavailable information, and management's judgment and significantprior experience related to similarly situated facilities, expenseaccruals are provided by the company for its share of estimatedfuture costs associated with corrective actions to be implementedat certain of these sites and existing accruals are revised asdeemed necessary. Management also routinely reviews therealization of its investments in operating landfills and theadequacy of its accruals for the future costs of closure and post-closure monitoring and maintenance at its operating and closedlandfills and adjusts its asset values and accruals as deemedappropriate.
Management believes that the ultimate disposition of theseenvironmental matters will not have a materially adverse effectupon the liquidity, capital resources, business or consolidatedfinancial position of the Company, though resolution of one or moreof these matters could have a significant negative impact on theCompany's consolidated financial results for a particular reportingperiod. Due to the nature of the Company's business and theincreasing emphasis of government in all jurisdictions and thepublic on environmental issues relating to the waste disposalindustry, it can be reasonably expected that various subsidiariesof the Company will become involved in additional remediationactions and Superfund sites in the future. Management attempts toanticipate future changes in laws, regulations and operating permitrequirements which may affect its operations; however, there is noassurance that such future changes will not significantly affectits operations.
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LIQUIDITY AND CAPITAL RESOURCES

The Company's working capital and related ratios at the end of
the-last three years were as follows:

As of September 30,
1994 1993 1992

Working capital (in thousands) $ 7, 104 $ 1 ,042 $250,833Working capital ratios- 1 .0 : 1 1 .0 : 1 1 .3 : 1
Working capital was affected favorably in the current fiscalyear by the adoption of SFAS No. 109, "Accounting for Income Taxes"(see Note (14) of Notes to Consolidated Financial Statements) andincreased profitability, offset largely by current yearacquisitions and the use of cash for capital expenditures duringfiscal 1994. The Company's unusually high level of working capitalat September 30, 1992 resulted principally from investing the netproceeds of $283 million from the sale of 14 ,000,000 shares of thecompany's common stock in June 1992 which were not utilized duringfiscal year 1992. The company's long-term strategy in managingworking capital is to maintain substantial available commitmentsunder bank credit agreements or other financial agreements tofinance short-term capital requirements in excess of internallygenerated cash while minimizing working capital.
In January 1994, the Company filed a universal shelfregistration statement with the Securities and Exchange Commissionto provide for the registration of up to $700 million of unsecureddebt securities, preferred stock, common stock or warrants topurchase unsecured debt securities, preferred stock or commonstock. In March 1994, the Company issued 15 ,525 ,000 shares of itscommon stock under this universal shelf registration statement inconcurrent public offerings in the United States and outside theUnited States. The Company used approximately $106 million of thenet proceeds of approximately $434 million during April 1994 toredeem its $100 million 8 1/2% Sinking Fund Debentures due 2017(see Note (7) of Notes to Consolidated Financial Statements) . Thebalance of the proceeds was used to repay indebtedness associated

with the February 1994 acquisition of the 50% interest in OttoWaste Services and other working capital requirements.
1994, the Company closed a $100 million masterequipment leasing program. A portion of the commitments under thisprogram was drawn at closing and the proceeds were used to payindebtedness and for working capital purposes. The balance of thecommitments will be drawn on or before March 31, 1995.

On September 20, 1994, the Company announced the terms of acash offer ("Attwoods Offers") to acquire all the ordinary shares
of Attwoods pic, a UK company, and all of the preferred shares ofAttwoods (Finance) N .V . , a Netherlands Antilles company. OnSeptember 19, 1994, the Company entered into a letter agreementproviding for the borrowing by the Company, under a credit
agreement to be entered into pursuant to the letter agreement, ofup to 500 million pounds sterling (or its equivalent) to finance
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the Attwoods Offers. The facility is to be used to assist infunding the Attvoods Offers and to fund the working capitalrequirements and refinance any existing indebtedness of Attvoodsincluding any existing obligations of Attvoods that become due andpayable as a result of the Attvoods Offers becoming unconditional.Borrovings under the facility are conditional on the AttvoodsOffers having become (or in certain circumstances, having beendeclared) unconditional in all respects under United Kingdom lav.The payment of dividends or other distributions on the company'sCommon Stock vill be limited by the provisions of this creditagreement vhich vill be somevhat more restrictive than the mostrestrictive provisions at September 30, 1994. See Note (9) ofNotes to Consolidated Financial Statements.
The Company's bank credit agreement provides total committedcredit capacity of $1 billion. The available credit capacity underthis facility, vhich matures in August 1996, is used principally tosupport the Company's commercial paper program, established inJanuary 1990, authorizing the issuance of up to $1 billion incommercial paper. Borrovings under the commercial paper programmay not exceed the available credit under the Company's existingbank credit agreement. There vere approximately $43 million ofcommercial paper borrowings outstanding as of September 30, 1994.
In February 1990, the Company initiated a program for theissuance of up to $100 million principal amount of medium-termnotes, but has not yet utilized this program. In March 1991, theCompany filed a shelf registration statement with the Securitiesand Exchange Commission to provide for the future issuance of up to$300 million of additional debt securities, $200 million of whichvas unutilized at September 30, 1994.
As of September 30, 1994, the Company's unused committedborroving capacity under its primary bank credit agreement was $957million. Such capacity may be used to refinance amountsoutstanding under short-term facilities, for financing requirementsin connection with foreign exchange contracts or for other capitalrequirements. Of the $ 1 .5 billion of the Company's long-termindebtedness outstanding (including the $745 million of ConvertibleSubordinated Debentures) at September 30, 1994, 89% was at fixedinterest rates for a period of at least 12 months. Management'slong-term objective is to maintain most of its indebtedness infixed interest rate obligations, although variable rate debt hasbeen and will likely continue to be used to meet short-term andcertain longer term financing needs. The Company's weightedaverage cost of indebtedness increased slightly to approximately7 .9% for fiscal 1994 from 7 . 7 % for fiscal year 1993 .
Long-term indebtedness (including $428 million of Otto WasteServices debt, which has not been guaranteed,by the Company, and$745 million of Convertible Subordinated Debentures) as apercentage of total capitalization declined from 41% at September30, 1993 to 38% at September 30, 1994, principally a result of theMarch 1994 common stock offering.
Subject to the Board of Director approval and excluding the.proposed Attwoods transaction, the capital appropriations budgetfor fiscal year 1995 will be established at $ 1 .2 billion, of which

$579 million is intended to provide for normal replacement
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To Browning-Ferris Industries, Inc.:
We ~ have audited the accompanying consolidated balance sheet ofBrowning-Ferris Industries, Inc. (a Delaware corporation) andsubsidiaries as of September 30, 1994 and 1993, and the relatedconsolidated statements of income, common stockholders' equity, andcash flows for each of the three years in the period endedSeptember 30, 1994. These financial statements and the schedulesreferred to below are the responsibility of the Company'smanagement, our responsibility is to express an opinion on thesefinancial statements and schedules based on our audits.
We conducted our audits in accordance with generally acceptedauditing standards. Those standards require that we plan andperform the audit to obtain reasonable assurance about whether thefinancial statements are free of material misstatement. An auditincludes examining, on a test basis, evidence supporting theamounts and disclosures in the financial statements. An audit alsoincludes assessing the accounting principles used and significantestimates made by management, as well as evaluating the overallfinancial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above presentfairly, in all material respects, the financial position ofBrowning-Ferris Industries, Inc. and subsidiaries as of September30, 1994 and 1993 , and the results of their operations and theircash flows for each of the three years in the period endedSeptember 30, 1994, in conformity with generally accepted account-ing principles.
As discussed in Notes l and 14 to the . caa«&lkii&v'Ltt& linancial•s^VKiiraTi'cs , efiective October l, 1993, the Company changed itsmethod of accounting for income taxes to conform with Statement of
Financial Accounting Standards No. 109.
Our audits were made for the purpose of forming an opinion on thebasic financial statements taken as a whole. Schedules II, V, VI
and VIII listed in the index of financial statements are presented
for purposes of complying with the Securities and ExchangeCommission's rules and are not part of the basic financial
statements. These schedules have been subjected to the auditingprocedures applied in the audits of the basic financial statements
and, in our opinion, fairly state in all material respects the
financial data required to be set forth therein in relation to the
basic financial statements taken as a whole.

ARTHUR ANDERSEN LLP

, TexasNovember 30, 1994
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. _-» ctint>i«i&*ntal DataItem 8. - Financial statements ana S.UPP
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF INCOME
For The Three Years Ended September 30, 1994
(In Thousands Except for Per Share Amounts)

Year Ended September 30,
1994 1993 1992

Revenues $4 ,3 14 ,54 1 $3 ,478 ,830 $3 , 277 ,635
Cost of operations 3 , 123 ,375 2 ,525 ,023 2 ,372 ,658

Gross profit 1 , 191 , 166 953 ,807 904 ,977Selling, general andadministrative expense 647,256 559,419 564,708Reorganization charge — 27 ,000

Income from operations 543,910 367,388 340,269Interest expense 93, 159 70 ,894 71 ,096Interest income (11 ,288) ( 14 ,633 ) (8,880)Equity in earnings ofunconsolidated affiliates (37 ,084) ( 16 ,060) (9 ,827)

Income before income taxes,minority interest and
extraordinary item 499 , 123 327 , 187 287 ,880

Income taxes 199 ,649 129 ,726 112,273Minority interest in incomeof consolidated subsidiaries 15,501 21
Income before extraordinary
item 2 8 3 , 9 7 3 1 9 7 , 4 4 0 175 ,607

Extraordinary item - loss on
early retirement of debt,net of income tax benefit
o f $ 2 , 8 3 3 5 ,263

Net income $ 278 ,7 10 $ 197 ,440 $ 175 ,607
Number of common and common
equivalent shares used in
computing earnings per share 187 ,62 1 1 7 1 , 4 9 6 158 ,662

(Continued on Following Page)
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF INCOME

For The Three Years Ended September 30, 1994
(In Thousands Except for Per Share Amounts)

Year Ended September 30,
• • •^^^^• • • • • • • • •^• • • • • • • •^•^•^• •^•^^^•^•^• •^• • • •^• •^a

1994 1993 1992

Earnings per common and commonequivalent share:
Income before extraordinary itemExtraordinary item
Net income

Cash dividends per common share

1.52
( .03)
1 .49

.68

$ 1 . 15 $ 1.11

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

ASSETS(In Thousands)
September 30,

1994 1993
~+*~~*»^^~**r+**~<~^^****-~**^f *m***^*m^^^*e ^+*^**~^^><*'~ *»^^^^~»^*~um~ ****** ^+»**m»'H»imm***i~*m+^»m*i^m*.m*+m*m.^um*^*

CURRENT ASSETS:
Cash $ 79,131 $ 22,871Short-term investments 61 ,993 208 ,674Receivables -Trade, net of allowances of $33 ,284

and $2 1 ,870 for doubtful accounts 752 ,686 556 ,456
Other 60 ,934 58 ,090

Inventories 32,811 26,508Deferred income taxes 1 14 ,925Prepayments and other 83 ,6 13 52 ,899
Total current assets 1 , 186 ,093 925,498

PROPERTY AND EQUIPMENT, at cost, lessaccumulated depreciation and amortization
o f $ 2 , 0 4 6 , 6 0 4 and $ 1 , 742 ,362 3 , 0 4 9 , 7 6 7 2 ,5 15 ,709

OTHER ASSETS:Cost over fair value of net tangibleassets of acquired businesses,net of accumulated amortization of
$62 ,527 a n d $4 1 ,234 9 5 4 , 3 7 8Other intangible assets, net ofaccumulated amortization of $ 156,080
and $ 158 ,693 1 13 ,059

Deferred income taxes 97 ,998
Investments in unconsolidated affiliates 292 ,579Other 103 ,081

310 ,065

138 ,844
1 13,615
222 ,698

69 ,2 13

Total other assets 1 , 56 1 ,095 854 ,435

Total assets $5 ,796 ,955 $4 ,295 ,642

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

~ LIABILITIES AND COMMON STOCKHOLDERS' EQUITY(In Thousands Except for Share Amounts)___ -_————————————————______________•———-.-•—————————-.————————————————••—«»—.
September 30,

^^^^•••••••••••(^•••*^^<B»^«»«W«»W»^^^^»a»^«B«»l

1994 1993
CURRENT LIABILITIES:Current portion of long-term debt $ 4 9 , 8 4 1 $ 95 ,953

Accounts payable 400 , 177 245 ,555
Accrued liabilities -Salaries and wages 10 1 ,530 75, 162

Taxes, other than income 4 4 , 1 2 9 30,912
Other 3 7 3 , 9 7 8 3 13 ,687

Income taxes 53 ,642 27,678
Deferred revenues 155 ,692 135 ,509

Total current liabilities 1 , 1 7 8 , 9 8 9 9 2 4 , 4 5 6
DEFERRED ITEMS:Accrued environmental and landfill

costs 529 ,50 1 63 1 ,690Deferred income taxes 7 8 , 6 7 8
Other 159 ,478 128 ,255

Total deferred items 767 ,657 759 ,945
LONG-TERM DEBT, net of current portion 7 1 3 , 6 8 0 3 3 3 , 6 8 9
CONVERTIBLE SUBORDINATED DEBENTURES 7 4 4 , 9 4 9 7 4 4 , 9 4 9
COMMITMENTS AND CONTINGENCIES
COMMON STOCKHOLDERS' EQUITY:

Common stock, $ . 1 6 2/3 par; 4 0 0 , 0 0 0 , 0 0 0
shares authorized; 1 9 7 , 0 8 4 , 7 5 5 and
1 7 4 , 2 3 1 , 7 4 7 shares issued 3 2 , 8 5 4 29 ,044

Additional paid-in capital 1 , 35 1 , 9 19 7 4 3 , 2 6 5
Retained earnings 1 , 0 0 9 , 1 3 2 76 1 ,325
Treasury stock, 7 4 3 , 4 9 7 and 6 8 6 , 8 2 6

shares, at cost ( 2 , 2 2 5 ) ( 1 ,031 )
Total common stockholders' equity 2 , 3 9 1 , 6 8 0 1 , 5 3 2 , 6 0 3
Total liabilities and common

stockholders' equity $ 5 , 7 9 6 , 9 5 5 $ 4 , 2 9 5 , 6 4 2

The accompanying notes are an integral part of these financial statements.
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OWNING_FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
STATEMENT OF COMMON STOCKHOLDERS' EQUITY

For The Three Years Ended September 30, 1994(In Thousands Except for Share Amounts)
- — —— *" Common Stock,

BALANCE, as ofSeptember 30, 1991stock options -ExercisesIncome tax benefit fromexercisesCommon stock issuances
related to -Public offering, net of
expensesDividend Reinvestment PlanBFI Employee Stock Owner-ship and Savings PlanAcquisitionsNet income

Cash dividendsForeign currency translation
adjustmentOther

BALANCE, as of
September 30, 1992Stock options -
Exercises

$ . 16 2/3
Shares

1 53 ,537 ,025
4 8 9 , 3 4 8

—

1 4 , 0 0 0 , 0 0 0
158 ,425
605 ,767
526 ,6 19

— -—

—
243

1 6 9 , 3 1 7 , 4 2 7
1 , 0 5 7 , 4 3 4

Par
Amount

$25 ,595 $
81
—

2 , 3 3 4
26

101
88
— -—

-• -
— —

2 8 , 2 2 5
176

AdditionalPaid-inCapital

34 1 ,492 $
4 , 7 6 9

781

2 8 0 , 6 5 6
3 , 3 3 4

12 ,398
10 ,842

— •
—
—

2,4 18

656 ,690
15 ,907

RetainedEarnings

748, 125 $
—
-._

——
—
—

175 ,607
( 109 ,389 )

( 37 ,826 )__

776 ,5 17
—

TreasuryStock

(913)
—
— —

— -
— -
__
— —— .
—
—

( 113)

( 1 ,026 )
(8)Income tax benefit from

exercisesCommon stock issuancesrelated to -
Dividend Reinvestment Plan 1 15 ,283"BT1 ^Employee Stock Owner-ship and Savings Plan 4 3 2 , 7 5 3
Acquisitions 2 , 2 9 4 , 2 9 9
Additional investmentin Spanish operations 1 , 0 0 0 , 0 0 0Net income

Cash dividends
Foreign currency translation
adjustment

3ther 14 ,55 1

1 ,677

L9
72

382
167

1 1 ,041
2 8 , 1 3 0
2 5 , 3 3 3

1 , 5 4 6

1 9 7 , 4 4 0
( 1 1 6 , 358 )

( 9 6 , 2 7 4 )

Continued on Following Page)
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BROHNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMMON STOCKHOLDERS' EQUITY

For The Three Years Ended Septenber 30, 1994(In Thousands Except for Share Amounts)
Common Stock,$ . 16 2/3 Par Additional

BALANCE, as ofSeptember 30, 1993stock options -ExercisesIncome tax benefit fromexercisesCommon stock issuances
related to -Public offering, net ofexpensesDividend Reinvestment PlanBFI Employee Stock owner-ship and Savings PlanAcquisitionsNet incomeCash dividendsForeign currency translationadjustmentOther

Shares

1 7 4 , 2 3 1 , 7 4 7
866 ,809
~

15 ,525 ,000
95,8 17

597, 108
5 , 7 0 7 , 8 4 5

mm ••

~
~

60 ,429

Amount

29 ,044
145
--

2 ,588
16

100
951
—
—
—
10

raxa-xnCapital

743 ,265
15 ,579

1 ,949

43 1 , 307
2 ,587

16 ,628
139,788—

—
—

816

KeuaineaEarnings

761 ,325
—
—

—
—
—
~

278,7 10
( 126 ,8 18 )

95 ,915

.treasuryStock

( 1 ,031 )
( 1 , 192 )

--

—
—
—
—
—
--
—
(2)

BALANCE, as ofSeptember 30, 1994 1 9 7 , 0 8 4 , 7 5 5 $ 3 2 , 8 5 4 $ 1 ,35 1 ,9 19 $ 1 ,009 , 132 $ ( 2 , 2 2 5 )

The accompanying notes are an integral part of these financial statements.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

For The Three Years Ended September 30, 1994(In Thousands)
———————— Year Ended September 30,

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income
to cash provided by operatingactivities:
Depreciation and amortizationReorganization charge
Deferred income tax expense (benefit)Amortization of deferred investmenttax credit
Provision for losses on accountsreceivableGains on sales of fixed assetsEquity in earnings of unconsolidatedaffiliates, net of dividends receivedIncrease (decrease) in cash fromchanges in assets and liabilitiesexcluding effects of acquisitions:

Trade receivablesInventoriesOther assetsOther liabilities
Total adjustments

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:Capital expenditures
Payments for businesses acquired
Investments in unconsolidated affiliatesProceeds from disposition of assetsPurchases of short-term investments
Sales of short-term investmentsReceipts from unconsolidated affiliates
Net cash used in investing activities

1994

$278 ,7 10

444 , 192—
2 3 , 4 5 8

(706)
3 1 ,346
(5 , 167)

( 19 ,442 )

( 1 12,586)
2 , 6 0 6

( 14 ,563)
66 ,080

415 ,2 18
693 ,928

( 6 9 4 , 4 7 5 )
( 3 9 8 , 7 3 4 )

( 5 4 , 3 4 2 )
74 ,797

—
147 ,424

30 ,43 1
( 8 9 4 , 8 9 9 )

1993

$ 197 ,440

366 ,48 1
27,000

732
( 1 , 0 2 3 )
18,657

(667)
( 16 ,060)

(46 ,605)
508

13,316
54 , 186

4 1 6 , 5 2 5
613 ,965

( 6 0 6 , 2 4 0 )
( 8 3 , 7 8 6 )
( 5 2 , 0 3 5 )
24 ,554

( 3 0 , 0 0 3 )
173,922

4 9 , 4 9 7
( 5 2 4 , 0 9 1 )

1992

$175 ,607

365 , 122
—

(2 ,455 )
( 2 , 1 38 )
17 ,944
(2 ,64 1 )
(9 ,827 )

(52 ,442)
(411)
984

8 7 , 2 6 4
4 0 1 , 4 0 0
577,007

( 5 3 1 , 2 3 9 )
( 2 1 , 644 )
( 6 9 , 3 6 2 )
87,980

(2 13 ,867 )
—

43 ,6 19
(704 ,5 13 )

(Continued on Following Page)
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CASH FLOWS

For The Three Years Ended September 30, 1994(In Thousands)
Year Ended September 30,

. KM w •»»•*•*«**•»«•»_«»*••••*•••«»«•••» <• » * • • • • » *
1994 1993 1992————————-.•.————«•••.«-—————••_______«.__.„__..•..——————"-——•«——•••"———«••—————-•—————•»-.———-••

CASH FLOWS FROM FINANCING ACTIVITIES;Proceeds from issuances of common stock 450 ,876 45 ,337 291 ,087Proceeds from issuances of indebtedness 175,1 1 1 5 1 , 468 16 ,848Repayments of indebtedness ( 2 4 6 , 7 6 1 ) ( 7 6 , 4 5 5 ) ( 8 4 , 8 3 5 )
Dividends paid ( 122 ,944) ( 1 15,519) ( 106,725)
Net cash provided by (used in)financing activities 2 5 6 , 2 8 2 (95 , 169 ) 1 16 ,375

EFFECT OF EXCHANGE RATE CHANGES 949 ( 6 , 5 1 6 ) 1 , 9 4 5
NET INCREASE (DECREASE) IN CASH 56 ,260 (11 ,811) (9 , 186)
CASH AT BEGINNING OF YEAR 22 ,87 1 3 4 , 6 8 2 4 3 , 8 6 8
CASH AT END OF YEAR S

SUPPLEMENTAL DISCLOSURE OF CASH PAID FOR:Interest, net of capitalized amounts $ 97 ,996 $ 7 2 , 9 6 0 $ 7 0 , 6 9 2
Income taxes $ 174 ,005 $ 1 3 8 , 4 9 8 $ 6 8 , 7 9 7

The accompanying notes are an integral part of these financial statements,
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

I summary of significant accounting policies -
Principles of consolidation.

consolidated. tuxanc.'La.'L 'ste&.'&u&rfvs, vraVcrife "fne accounts ofBrowning-Ferris Industries, Inc. and its subsidiaries (the
"Company") . All significant intercompany accounts and transactionshave been eliminated. Investments in which the Company does notexercise control over the affiliated companies operations are notconsolidated and are accounted for under the equity method or thecost method, as appropriate. Foreign currencies have beentranslated into United States dollars at appropriate exchangerates.
Short-term investments.

Short-term investments are carried at cost, which approximatesthe aggregate market value. At September 30, 1994 and 1993 , short-
term investments included approximately $6 1 .7 million and $ 8 9 . 6mi.UA'w., Tĵ sf/wctifc-^Vf , vrrresteo, in time deposits. The remainder ofthese balances was invested principally in marketable securitiescomprised of money market funds, preferred stocks, tax-exemptsecurities or U .S . government securities.
Inventories.

Inventories consisting, ^cuwiijp^'LVf -aS. •ttqcri-pment: parts, mate-rials and supplies are valued under a method which approximates thelower of cost (first-in, first-out) or market.
Property and equipment.

Property and equipment are recorded at cost. Capitalizedlandfill costs include expenditures for land and related airspace,
permitting costs and preparation costs. Landfill permitting andpreparation costs represent only direct costs related to these
activities, including legal, engineering, construction of landfillimprovements, cell development costs and the direct costs ofCompany personnel dedicated for these purposes. Interest iscapitalized on landfill permitting and construction projects and
other projects under development while the assets are undergoingactivities to ready them for their intended use. The interest
capitalization rate is based on the Company's weighted average cost
of indebtedness. Interest capitalized during fiscal years 1 9 9 4 ,
1993 and 1992 was $ 1 1 , 600 ,000 , $ 1 8 , 6 6 9 , 0 0 0 and $ 1 5 , 8 1 2 ,000 ,
respectively. Management routinely reviews its investment in
operating landfills, transfer stations and other significant
facilities to determine whether the costs of these investments arerealizable.

Landfill costs, excluding the estimated residual value of
land, are typically amortized as permitted airspace of the landfillis consumed. Certain landfill preparation costs related
specifically to cell development are amortized as airspace of the
related cell is consumed, generally over nor more than two to five
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

years. Units-of-production amortization rates applicable to eachof the Company's operating landfills are determined annually. Therates are based on estimates provided by the Company's engineersand accounting personnel, and consider the information provided byaerial surveys which are generally performed annually.Depreciation of property and equipment, other than landfills, isprovided on the straight-line method based upon the estimateduseful lives of the assets, generally estimated as follows:buildinqa^ 2A <^, 4.3, 'f^wc-s txeii 'f^vesVes cm4 equipment, 3 to 12years.
Expenditures for major renewals and betterments are capit-alized and expenditures for maintenance and repairs are charged toexpense as incurred. During 1994, 1993, and 1992, maintenance andrepairs charged to cost of operations were $247 , 143 ,000 ,$210 ,673 ,000, and $201 ,670,000, respectively. When property isretired or otherwise disposed of, the related cost and accumulateddepreciation are removed from the accounts and any resulting gainor loss is reflected in income.

Intangible assets.
The cost over fair value of net tangible assets of acquiredbusinesses ("goodwill") is amortized on the straight-line methodover periods not exceeding 40 years. Other intangible assets,substantially all of which are customer lists and covenants not tocompete, are amortized on the straight-line method over theirestimated lives, typically no more than seven years. Amortizationexpense for fiscal years 1994, 1993, and 1992 related to goodwilland other intangible assets was $52 ,553 ,000 , $46 ,862 ,000 and$49 ,532 ,000 , respectively.

Deferred income taxes.
Effective October 1, 1993, the Company adopted Statement ofFinancial Accounting Standards ("SFAS") No. 109 - "Accounting forIncome Taxes". Under SFAS No. 109, deferred tax assets andliabilities reflect the impact of temporary differences between thefinancial reporting basis and tax basis of assets and liabilities.Such amounts are recorded using presently enacted tax rates andregulations. Valuation allowances are recorded to reduce deferredtax assets when it is more likely than not that a tax benefit willnot be realized. As permitted under SFAS No. 109, prior years'financial statements have not been restated to apply the provisionsof SFAS No. 109. The adoption of SFAS No. 109 had no materialeffect on the Company's results of operations; however, it didaffect the classification of deferred tax assets and liabilitiesresulting in an increase in working capital of $ 9 0 . 3 million andincreases in both total assets and liabilities of $ 128 .4 million asof October l, 1993. In prior years, deferred income taxes weredetermined under Accounting Principles Board ("APB") opinion No.11, which required use of the deferral method. Under that method,deferred income taxes resulted from differences in the timing ofthe recognition of certain revenue and expense items for income tax

and financial reporting purposes. Such amounts were recorded using
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

the .tax rate in effect when the timing difference originated.
Deferred revenues.

Amounts billed to customers prior to providing the relatedservices are deferred and later reported as revenues in the periodin which the services are rendered.
Deferred items.

Accrued environmental and landfill costs -
Accrued environmental and landfill costs includes the non-current portion of accruals associated with obligations for closureand post-closure of the Company's operating and closed landfills,corrective actions and remediation at certain of these landfillfacilities and corrective actions at Superfund sites. The Company,based on input from its engineers, estimates its future costrequirements for closure and post-closure monitoring andmaintenance for solid waste operating landfills in the UnitedStates based on its interpretation of the technical standards ofthe U .S . Environmental Protection Agency's Subtitle D regulationsand the proposed air emissions standards under the Clean Air Act asthey are being applied on a state-by-state basis. Closure andpost-closure monitoring and maintenance costs represent the costsrelated to cash expenditures yet to be incurred when a landfillfacility ceases to accept waste and closes. Accruals for closureand post-closure monitoring and maintenance requirements in theU.S . consider final capping of the site, site inspections, ground-water monitoring, leachate management, methane gas control andrecovery, and operation and maintenance costs to be incurred duringthe period after the facility closes. Certain of theseenvironmental costs, principally capping and methane gas controlcosts, are also incurred during the operating life of the site inaccordance with the landfill operation requirements of Subtitle Dand the proposed air emissions standards. Future cost requirementsfor closure and post-closure monitoring and maintenance of foreignoperating landfills are determined based on the country or locallandfill regulations governing the facility. The Company typicallyprovides accruals for these costs as the remaining permittedcrxrsrpatB ol sudn tacilities is consumed. Engineering reviews ofthe future cost requirements for closure and post-closuremonitoring and maintenance for the Company's operating landfillsare performed at least annually and are the basis upon which theCompany's estimates of these future costs and the related accrualrates are revised.
An overall program of management of closed solid wastelandfills, principally in North America, previously owned oroperated by the Company has been implemented to provide asystematic and routine standard of care and maintenance and to

ensure environmental compliance at closed facilities which requirevarying levels of inspection, maintenance, environmental monitoringand from time to time corrective action. Additionally, the Companyroutinely reviews and evaluates each landfill site requiring
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

corrective action (including Superfund sites) in which theCompany's subsidiaries are involved, considering each subsidiary'srole with respect to each site and the relationship to theinvolvement of other parties at the site, the quantity and contentof the waste with which the subsidiary was associated and thenumber and finajaciaJL c*jjabil.it.ij*SL Q-£ th*. othftr ^actLlAS, a.t. tto*.various sites. Based on reviews of the various sites, currentlyavailable information, and management's judgment and significantprior experience related to similarly situated facilities, expenseaccruals are provided by the Company for its share of estimatedfuture costs associated with corrective actions to be implementedat certain of these sites and existing accruals are revised asdeemed necessary. Expense accruals related to post-closure care ofpreviously owned or operated solid waste landfills are alsoreviewed on a periodic basis and revised as necessary.
Accruals for closure, post-closure and certain other liabil-ities related to hazardous waste disposal were provided in fiscal1990 when the Company discontinued its hazardous waste operations.*%A 'Zznuptatj T^ftiitttfb '-Jt&s vicvqtaaff •&! Vrraats •BTrcrcAl'fe tm •& pfeT-iXrf&tbasis to determine whether any revisions in the accruals providedat that time are required.
Other deferred items -
Deferred items as of September 30, 1994 and 1993 were asfollows (in thousands):

1994 1993
Self-insurance accruals $ 6 9 , 4 5 3 $ 57 , 189Accrued pension costs 4 2 , 1 7 6 2 8 , 8 6 8Unamortized investment tax credits 2 1 ,807 22 ,54 1
Other 2 6 , 0 4 2 1 9 , 6 5 7

$ 1 5 9 , 4 7 8 $ 128 ,255

The Company amortizes investment tax credits under the defer-ral method over the estimated useful lives of the related assetsas they are placed in service. No investment tax credits have
been generated since fiscal year 1992. For the year endedSeptember 30, 1992 , the total estimated investment tax credits
generated by the Company's resource recovery partnerships, which
qualified for the credit under a special provision of the Tax
Reform Act of 1986 , were $ 1 , 0 9 1 , 0 0 0 . Included in other accrued
liabilities at September 30, 1994 and 1993 was the current portion
of self-insurance accruals of $ 6 4 , 9 9 8 , 0 0 0 and $ 6 3 , 1 4 3 , 0 0 0 ,respectively, and accrued pension costs of $ 1 , 5 4 7 , 0 0 0 and
$ 1 , 0 7 6 , 0 0 0 , respectively.
Foreign exchange contracts.

The Company enters into foreign exchange contracts as a hedgeagainst certain of its net investments in foreign subsidiaries and
purchase commitments from time to time. Realized and unrealized
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, t c , INC. AND SUBSIDIARIESBROWNING-FERRIS INDUS
FINANCIAL STATEMENTS - (Continued)

NOTES TO CONSOLIDATED
thc«e contracts and the amortization of anyand io««*s on ^fm deferred and included with translation

nums or disCfWe separate component of common stocJcholders •idlustments *" cWj as a deferred asset or liability associatedequity or ff^pated purchase commitment. When deemed appropriate,with the ant cnters into foreign exchange contracts as a hedgethe cnters nto oregn excange contracts as a hedgeC£"nJcertain advances to foreign subsidiaries, which are to be«c

in tbe foreseeable future. Realized and unrealized gainsrnd losses associated with these contracts are reflected in incomefor each period such contracts are outstanding. There were nosignificant foreign exchange contracts outstanding at September 30,1994 and none were outstanding at the end of fiscal 1993.
Cash flow information.

The Consolidated Statement of Cash Flows provides informationabout changes in cash and excludes the effects of non-cashtransactions, principally related to business combinationsdiscussed in Note ( 3 ) .
Reclassif ications .

Certain reclassif ications have been made in prior years' fi-nancial statements to conform to the fiscal year 1994 presentation.
(2) Reorganization charge -

A reorganization charge of $27 million (an after-tax chargeof approximately $ . 10 per share) was included in fiscal year 1993results of operations. The charge, which was announced in June1993, was recorded to cover the estimated expense of reorganizingthe Company's regional structure in the United States to better
plan and coordinate its business operations, capitalize on new
growth opportunities and more efficiently serve its customers inthe Company's major market areas. The reorganization included thedesignation of a divisional vice president with responsibility foreach market area, the closing of three regional offices, theopening of one new regional office and the relocation of oneregional office, which reduced the number of United States regionaloffices from seven to five. The reorganization charge includedemployee severance and relocation costs and other employee,organizational and transition related costs.
(3) Business combinations -

In February 1994, the Company acquired 50% of the share cap-ital of Otto Waste Services, a company engaged in the solid waste
services business in Germany, which has been accounted for as apurchase. The Company paid approximately $400 million, consisting
of 3 , 9 2 8 , 0 7 5 shares of the Company's common stock valued at $ 1 17 .4million and the remainder in Deutsche Mark, for its interest inOtto Waste Services.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
During its current fiscal year, the Company paid approximately$ 179 .5 million (including liabilities assumed and additionalamounts payable to former owners of $3 1 .4 million and 752 ,049shares of the Company's common stock valued at $2 1 .4 million) toacquire 111 solid waste businesses, which were accounted for aspurchases, in addition to the Otto Waste Services transactiondiscussed above. The Company also exchanged 1 ,027 ,72 1 shares ofits common stock and assumed liabilities and equity of $ 7 . 0 millionin connection with four business combinations which met thecriteria to be accounted for as poolings-of -interests. As the.c,t. at tfeitsui. tour huaimss combinations was notsignificant, prior period financial statements were not restated.
During the prior fiscal year, the Company paid approximately$119.1 million (including liabilities assumed and additionalamounts payable to former owners of $ 18 .9 million and 726 ,93 1shares of the Company's common stock (including 1 ,993 shares oftreasury stock) valued at $ 17 .7 million) to acquire 107 solid wastebusinesses, which were accounted for as purchases. The Companyalso exchanged 1 ,569,361 shares of its common stock and assumedliabilities and equity of $22 .8 million in connection with threebusiness combinations which met the criteria to be accounted for aspoolings-of -interests. As the aggregate effect of these three

statements were not restated.
The results of all businesses acquired in fiscal years 1994and 1993 have been included in the consolidated financialstatements from the dates of acquisition. In allocating purchaseprice, the assets acquired and liabilities assumed in connectionwith otto Waste Services and many of the .Company's otheracquisitions have been initially assigned and recorded based onpreliminary estimates of fair value and may be revised asadditional information concerning the valuation of such assets andliabilities becomes available. As a result, the financialinformation included in the Company's consolidated financialstatements and in the pro forma information below is subject toadjustment as subsequent revisions in estimates of fair value, ifany, are necessary.
The Company ' s consolidated results of operations on an unau-dited pro forma basis, as though the businesses acquired duringfiscal year 1994 had been acquired on October 1, 1992, are asfollows (in thousands, except per share amounts):
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Year EndedSeptember 30,
1994(Unaudited) 1993(Unaudited)

Pro forma revenuesPro forma income beforeextraordinary itemPro forma net income"Pro iorma income per common andcommon equivalent share -Income before extraordinaryitem
Net income

$4 ,596 ,208
$ 289 ,936
$ 2A4. ,<*,•?!

$4 , 146 ,053
$ 209,515

$$ 1 .52
1 .49

$$ 1 . 15
1. 15

The pro forma effect of the acquisitions consummated duringthe prior fiscal year was not material. These pro forma resultsare presented for informational purposes only and do not purport toshow the actual results which would have occurred had the businesscombinations been consummated on October 1, 1992, nor should theybe viewed as indicative of future results of operations.
For certain business combinations accounted for as poolings-of-interests, the Company received additional income tax basisbased on the fair market value of the acquired assets. The taxbenefit of this additional basis is treated as an increase inadditional paid-in capital when realized. Taxes on the recaptureof depreciation resulting from such tax basis adjustments arecharged to additional paid-in capital when the taxes are paid.

(4) Property and equipment -
Property and equipment at September 30, 1994 and 1993, was as

follows (in thousands):
1994 1993

Land and improvementsBuildingsLandfillsVehicles and equipmentConstruct ion-in-progress
Total property and equipment

Less accumulated depreciation
ajod,
Property and equipment, net

$ 2 3 2 , 7 3 2
4 2 5 , 7 7 5

1 ,472 ,565
2 , 8 4 7 , 9 0 2

1 17 ,397
5 , 0 9 6 , 3 7 1
2 , 0 4 6 , 6 0 4

$ 3 , 0 4 9 , 7 6 7

J 188 ,4 14
328 , 173

1 , 3 13 ,366
2 , 3 3 1 , 0 9 4

9 7 , 0 2 4

Included in property and equipment, net are $ 1 7 3 , 3 5 3 , 0 0 0 and$ 2 1 0 , 0 4 0 , 0 0 0 as of September 30, 1994 and 1993, respectively,
related to solid waste landfill market development projects,
including landfill permitting costs, for which amortization has not
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yet commenced. The Company reviews the realization of these
projects on a periodic basis.
(5) Investments in unconsolidated affiliates -

The Company uses the equity method of accounting for invest-ments in unconsolidated affiliates over which it exercises controlof 20% - 50%. The summarized combined balance sheet and income
statement information presented in the table below (and theCompany's related investments and earnings) includes amountsprimarily related to the following significant equity investees:American Ref-Fuel company of Hempstead, Inc. (New York) (50% ) ,American Ref-Fuel Company of Essex County, Inc. (New Jersey) ( 50% ) ,American Ref-Fuel Company of Southeastern Connecticut, Inc. (50% ) ,American Ref-Fuel Company of Niagara, L .P . (New York) (50% ) ,Browning-Ferris Industries Iberica, S .A . (Spain) (50% - for theperiod December 31, 1990 through May 10, 1993, at which time theCompany issued 1 , 0 0 0 , 0 0 0 shares and paid approximately $6 .8 millionto acquire an additional 31% ownership in this entity, resulting inreconsolidation of the Company's Spanish operations), ServiziIndustrial! Group (Italy) (50% - since December 31, 1991 ) , SwireBFI Waste Services, Ltd. (Hong Kong) ( 50% ) , Pfitzenmeier & Rau(Germany) (50% - since February 3, 1994) and Congress DevelopmentCompany (Chicago, Illinois) (50%) (in thousands).

1994
Combined Balance Sheet Information

as of Fiscal Yearend:Assets -
Current assets
Noncurrent assets

$ 2 1 1 , 3 8 2
1 , 1 22 ,7 1 1

$ 1 , 3 3 4 , 0 9 3

1993

$ 1 9 6 , 2 0 6
1 , 0 4 1 , 0 5 9

$ 1 , 2 3 7 , 2 6 5

Liabilities and Net Worth -
Current liabilitiesNoncurrent liabilities
Net worth

$ 155 ,048
8 0 4 , 5 4 4
3 7 4 , 5 0 1

$ 1 , 3 3 4 , 0 9 3

$ 135, 155
7 7 4 , 1 7 5
3 2 7 , 9 3 5

$ 1 , 2 3 7 , 2 6 5

Company's Investments in and Advances
to Equity Investees (including
subordinated notes receivable
o f $ 7 1 , 4 5 3 a n d $ 5 6 , 1 8 2 ,
respectively) $ 2 6 8 , . 4 0 4 $ 2 19 ,7 12
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1994 1993 1992

income Statement Informa-the riscal Year Ended:
$398,753 $330 ,899 $267,466

Gross profit $162,870 $133,624 $114,811
Net income $ 74 ,804 $ 25 ,538 $ 2 ,862

company's Equity in Earningsof Equity Investees (1) $ 37 ,084 $ 16 ,060 $ 9 ,827

(1) Differences between the equity in earnings of equityinvestees reported by the Company and the Company'sproportionate share of the combined earnings of the relatedequity investees have resulted principally from accountingdifferences in the recognition of income and the eliminationof intercompany transactions.
During fiscal year 1994, the Company received $ 17 .6 million individends from unconsolidated affiliates. No significant dividendswere received in fiscal years 1993 and 1992.

(6) Accrued environmental and landfill costs -
Accrued environmental and landfill costs at September 30, 1994and 1993 were as follows (in thousands):

1994 1993
Accrued costs associated with open
landfills (including landfillsunder expansion) $ 3 2 8 , 9 2 0 $4 14 ,02 1

Accrued costs associated with closed
landfills and corrective action
costs (including Superfund sites) 197 ,754 125 , 162

Accrued costs of closure, post-closure
and certain other liabilities associated
with discontinued operations 161 ,531 189 ,947

Total 688 ,205 729 , 130
Less current portion (includedin other accrued liabilities) 158 ,704 9 7 , 4 4 0

Accrued environmental and
costs $529 ,50 1 $63 1 , 690
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For a discussion of the Company's significant accounting pol-icies related to these environmental and landfill costs, see Note(1) - "Summary of significant accounting policies" - "Deferreditems" - "Accrued environmental and landfill costs".

Open landfills.
The Company operates 93 solid waste landfills in the UnitedStates, 14 of which are operated under contracts withmunicipalities or others. The Company also operates 53 landfillsoutside of the United States. The Company is responsible forclosure and post-closure monitoring and maintenance costs at mostof these landfills which are currently operating or are engaged inexpansion efforts. Estimated aggregate closure and post-closurecosts are to be fully accrued for these landfills at the time thatsuch facilities cease to accept waste and are closed. Consideringexisting accruals at the end of fiscal 1994, approximately $300-$325 million of additional accruals are to be provided over theremaining lives of these facilities. Estimated additionalenvironmental costs ranging from $450-$475 million, principallyrelated to capping and methane gas control activities expected tooccur during the operating lives of these sites, are also to beexpensed over the remaining lives of these landfill facilities. Inaddition, during fiscal year 1994, in excess of $85 million ofthese accruals was transferred to accrued costs associated withclosed landfills and corrective action costs in connection with theclosing of a number of landfills.

Closed landfills and corrective action costs(including Superfund sites) .
These costs relate to closure and post-closure activities orcorrective actions at closed solid waste landfills owned orpreviously operated by the Company as well as a number of Superfundsites where subsidiaries of the Company are participating inpotentially responsible party groups or are otherwise involved.

Discontinued operations.
These costs relate to closure and post-closure activities orcorrective actions at hazardous waste landfills owned or previously

operated. b\j tJtua. Canupan.̂  as. »*e.UL &s, 3. vjunbox 'tf. Qapix^tatL -sAfSM*where subsidiaries of the Company previously disposed of hazardouswaste and are participating in potentially responsible party groupstJtfnerwise involved:.
(7) Long-term debt -

Long-term debt at September 30, 1994 and 1993 was as follows
(in thousands) :
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1994 1993
Senior indebtedness:9 1/4% Debentures $ 100 ,000 $ 100,000

8 1/2% Sinking Fund Debentures,
net of unamortized discount
of $ 1 ,499 at yearend 1993 — 98,501

Dfl. 125 million 6 1/2% Notes — 68 ,200Solid waste revenue bond obligations 1 14,031 79 ,977Other notes payable, primarily
5 .0%- 14 .0% 366 , 145 82 ,964

580,176 429 ,642Commercial paper and short-termfacilities to be refinanced 183,345
Total long-term debt 763 ,52 1 429 ,642Less current portion 49 ,84 1 95,953
Long-term debt, net of current
portion $713,680 $333 ,689

The long-term portion of the debt outstanding at September 30,
1994, matures as follows: 1996, $325 ,530 ,000; 1997, $65 ,656 ,000 ;
1998, $38 ,074 ,000 ; 1999, $23 ,560 ,000 and in subsequent years,
$ 2 6 0 , 8 6 0 , 0 0 0 .
9 1/4% Debentures.

In March 1991 , the Company filed a shelf registration state-ment with the Securities and Exchange Commission to provide forthe future issuance of up to $300 million of debt securities. TheCompany may issue these securities from time to time in one or moreseries. Maturities, terms, covenants and other conditions will bedetermined prior to the offering and sale of any series of thesesecurities. In May 1991, the Company issued $100 million of 91/4% Debentures which mature on May 1, 2021. The debentures may
not be redeemed prior to maturity and are not subject to anysinking fund.
8 1/2% Sinking Fund Debentures.

In April 1994, the Company called for redemption of its $100million 8 1/2% Sinking Fund Debentures due 2017 which were
originally issued in January 1987. As a result, the Company
recorded an after-tax loss of $ 5 , 2 6 3 , 0 0 0 , which has been reflectedin the Company's consolidated statement of income as anextraordinary item.

-62-



BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

Off. 125 million 6 1/2% Notes.
In November 1988, Browning-Ferris Industries Finance B .V . , anindirect wholly-owned subsidiary of the Company, issued Dfl.125 ,000 ,000 of 6 1/2% Notes at 100 1/2% of their face amount,which were guaranteed by the company. The notes, listed on theAmsterdam Stock Exchange, were unsecured obligations on whichinterest was payable annually. The notes matured on November i,1993 and were repaid from available funds.

Bank credit
During September 1992, the Company modified the terms of itstwo existing bank credit agreements to provide, among other things,for the merger of the two agreements into one agreement andextended the maturity of the facility to August 1996. Theagreement provides total committed credit capacity of $1 billion.The facility can be utilized to borrow U.S . domestic dollars orEurodollars on a committed basis. At the option of the companyand the participating banks, U.S. dollar and Eurodollar loans beara rate of interest based on the London Interbank Offered Rate("LIBOR"), the prime rate, the federal funds rate or a certificateof deposit rate, plus a margin. The $1 billion Revolving CreditAgreement with Texas Commerce Bank National Association asadministrative agent and Credit Suisse First Boston Limited as co-agent for a group of U .S . and international banks, requires afacility fee of .2% per annum on the total commitment, whether usedor unused. The bank credit agreement is used primarily tosupport the Company's commercial paper program which wasestablished in January 1990. The agreement coa£a.UMs. %. vafi. **wr4v.'nrequirement of $1 billion, which increases annually after September30, 1992 by 25% of the consolidated net income of the precedingyear and excludes the effect of any foreign currency translationadjustments on net worth. The agreement also restricts the

incurrence or assumption of additional debt if the debt tocapitalization ratio after considering such additional debt exceeds.65 to l. At September 30, 1994 and 1993, the Company had nooutstanding borrowings under its bank credit agreement.
At September 30, 1994 , distributions from retained earningscould not exceed $ 1 . 3 billion under the bank credit agreement's networth maintenance requirement (the covenant of the Company's debtagreements which is most restrictive regarding dividends).

Medium-Term Notes, Series A.
In February 1990, the Company supplemented an existing shelfregistration statement to provide for the registration of a programto issue up to $100 million of Medium-Term Notes, Series A. Underthis program the Company may offer notes for sale from time to timein one or more series. The notes may have maturities ranging fromone year to 30 years from the date of issue, as selected by thepurchaser and agreed to by the Company, and will bear interest at

a fixed rate agreed to by the Company at the date of issuance. No
notes have yet been issued under this program.
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Universal shelf registration statement.
In January 1994, the Company filed a universal shelfregistration statement with the Securities and Exchange Commissionto provide for the registration of up to $700 million of unsecureddebt securities, preferred stock, common stock or warrants topurchase unsecured debt securities, preferred stock or commonstock. In March 1994, the Company utilized a portion of theseregistered securities when it issued 15,525,000 shares of itscommon stock in concurrent public offerings in the United Statesand outside the United states. The Company used approximately $106million of the net proceeds of approximately $434 million to redeemits $100 million 8 1/2% Sinking Fund Debentures, due 2017 duringApril 1994. The balance of the proceeds was used to repayindebtedness associated with the February 1994 acquisition of thefifty percent interest in Otto Waste Services and other workingcapital requirements. The Company may offer the remainingsecurities available under the universal shelf registrationstatement from time to time, either jointly or separately, atprices and on terms to be determined at or prior to the time ofsale.

Solid waste revenue bond obligations.
Certain subsidiaries of the company have entered into agree-ments under which they receive proceeds from the sale by governmentauthorities of solid waste revenue bonds. These subsidiaries areobligated to make payments sufficient to pay the interest andretire the bonds. The weighted average interest rate of theseissues is approximately 6.1% . These issues mature at various datesthrough the year 2027. The solid waste revenue bond obligations ofthe subsidiaries are guaranteed by the Company.

Other notes payable.
Other notes payable includes mortgages payable and other se-cured debt, unsecured debt and capitalized lease obligations of theCompany. Approximately $288 million of this indebtedness relatesto a large number of separate company debt instruments of Otto

Waste Services and its consolidated subsidiaries, in which the
Company acquired a 50% interest in February 1994. A substantialportion of the Otto Waste Services debt is secured by assets of therelated companies and is payable in Deutsche Mark.
Commercial paper and short-term facilities to be refinanced.

In January 1990, the Company established a commercial paper
program, authorizing the issuance of up to $1 billion in commercialpaper through Goldman, Sachs Money Markets, Inc. and ShearsonLehman (a division of Shearson Lehman Brothers, Inc.) . The company
may use proceeds from borrowings under this program to refinanceexisting indebtedness and for general corporate purposes, includinginterim financing of business acquisitions and funding working
capital requirements. Borrowings under the commercial paper
program may not exceed the available credit under the Company's.
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bank- credit agreement which provides for aggregate borrowings of upto $1 billion. At September 30, 1994, the Company had commercialpaper and other outstanding borrowings of $ 1 8 3 , 3 4 5 , 0 0 0 classifiedas long-term debt. At September 30, 1993, the Company had noborrowings outstanding under the commercial paper program. It isthe Company's intention to refinance the commercial paper and otheroutstanding borrowings classified as long-term debt through the useof its existing committed long-term bank credit agreements ormedium-term note program in the event that alternative long-termrefinancing is not arranged. A summary by country of thecommercial paper and other outstanding borrowings to be refinancedas of September 30, 1994 is as follows (amounts in thousands>:
1994

Amount to be Interest Rate
Refinanced at Yearend

United States -Commercial paper $ 43 ,482 5%Germany 139 ,863 8-12%
$ 183 ,345

It is the Company's practice to maintain bank accounts withcertain banks through which cash collections and disbursements aremade in the ordinary course of business. The cash balances inthese operating accounts may also serve as compensating balancesfor loans and various services provided by the banks.
(8) Convertible Subordinated Debentures -

In August 1987, the Company issued to the public $345 millionof 6 1/4% Convertible Subordinated Debentures due 2012. Each
$ 1 ,000 .00 debenture is convertible by the holder, at any time, intothe Company's common stock, at a conversion price of $4 1 .00 per
share. On August 15, 1990, the debentures became redeemable at the
option of the Company, in whole or in part, at an initialredemption price of 104.375% of the principal amount, whichdecreases in equal increments annually through August 15, 1997 andremains at 100.0% thereafter. The debentures are subject to anannual sinking fund obligation in an amount equal to 5% of the
originally issued principal amount beginning on August 15, 1997.

In July 1990, the Company issued $400 million of 6 3 / 4 % Con-
vertible Subordinated Debentures due 2005. The debentures are
convertible by a holder into shares of the Company's common stock
at a conversion price of $52 .50 per share. These debentures are
subject to redemption, at the option of the Company, in whole or in
part, at any time on and after July 18, 1993 at an initial
redemption price of 103% of the principal amount, which decreases
in equal increments annually through July 18, 1996 and remains at
100% thereafter.

-65-



BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(9) . commitments and contingencies -
Legal proceedings.

Since early November 1990, several lawsuits have been filed inthe United States District Court for the Southern District ofTexas. These suits, seeking unguantified damages and attorneys'and other fees, are class actions on behalf of those persons whopurchased the company's common stock during specified periodsbeginning August 9, 1990 through September 3, 1991. The suitsgenerally allege that the Company violated the Securities ExchangeAct of 1934 by allegedly preparing, issuing and disseminatingmaterially false and misleading information to plaintiffs and theinvesting public. Two classes (August 9, 1990 to November 5, 1990
and November 6, 1990 to September 3, 1991) were certified by thetrial courts. The Company is vigorously defending these matters.

In addition to the above-described litigation, the Company andcertain subsidiaries are involved in various other administrativematters or litigation, including personal injury and other civilactions, as well as other claims and disputes that could result inadditional litigation or other adversary proceedings.
While the final resolution of any matter may have an impact onthe Company's consolidated financial results for a particularreporting period, management believes that the ultimate dispositionof these matters will not have a materially adverse effect upon theconsolidated financial position of the company.

Environmental proceedings.
California judicial and regulatory authorities suspended theCompany's ability to accept decomposable household waste at certainportions of its Azusa, California landfill in January 1991. TheCompany has continued to use the facility for the disposal ofprimarily inert waste. Since January 1991, the Company has soughtand received the ability to dispose of certain additional non-municipal solid waste streams at the facility. The ultimaterealization of the Company's total investment of approximately $100million is dependent upon continued disposal of current and futureacceptable waste streams while continuing to pursue all possiblealternative uses of the property to maximize its value.
The company and certain subsidiaries are involved in variousother environmental matters or proceedings, including original orrenewal permit application proceedings in connection with theestablishment, operation, expansion, closure and post-closureactivities of certain landfill disposal facilities, and proceedingsrelating to governmental actions resulting from the involvement ofvarious subsidiaries of the Company with certain waste sites

(including Superfund sites), as well as other matters or claimsthat could result in additional environmental proceedings.
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- While the final resolution of any matter may have an impact onthe Company's consolidated financial results for a particularreporting period, management believes that the ultimate dispositionof these matters will not have a materially adverse effect upon theconsolidated financial position of the Company.
Insurance matters.

Under its insurance policies, the Company generally has self-insured retention limits ranging from $ 1 ,000,000 to $5 ,000,000 andhas obtained fully insured layers of coverage above such self-retention limits. In November 1992, a wholly-owned insurancesubsidiary of the company received a Certificate of Authority fromthe Colorado Division of Insurance to operate as a captiveinsurance company. It currently writes insurance to meet financialassurance obligations related to closure and post-closure ofcertain landfills at tjtwe. C/anupa.'Wf. Wt Septmtoer tru, 1994, no claimshad been made relative to this insurance operation, and no claimreserves had been posted.
In order to meet existing governmental requirements, the Com-pany has been able to secure an environmental impairment liabilityinsurance policy in amounts which the Company believes are incompliance with the amounts required by federal and state law.Under this policy, the Company must reimburse the carrier forlosses incurred by the Company.

Resource recovery projects.
Subsidiaries of the Company and Air Products and Chemicals,Inc. ("Air Products") each have 50% ownership interests in AmericanRef-Fuel partnerships that construct, own and operate facilitieswhich generate and sell electricity from the incineration of solidwaste. The four facilities currently in commercial operation arelocated in Hempstead, New York, Essex County in New Jersey,Preston, Connecticut and Niagara Falls, New York. Financingarrangements for these projects include parent company supportarrangements under which the Company and Air Products generallyhave agreed to each severally fund one-half of partnership cash

deficiencies resulting from the partnership's failure to meet
certain obligations during construction and, to -a lesser extent,operation of eacJtx at tJtwa. t .̂c.lAlXvfcra.. \-n <iYi cases except NiagaraFalls, the Company and Air Products generally are not obligated to
fund cash deficiencies associated with waste deliveries by thesponsoring municipality below certain minimum levels, changes inlaw or termination of incineration service for reasons other than
default by the respective partnership. In the event of a
partnership default which results in termination of incinerationservice, the Company may limit its financial obligations asfollows:
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Henpstead, New York - Funding of 50* of periodic payments relatedto outstanding debt. At September 30, 1994, $227 million oftotal unaaortized project debt was outstanding, which matureson various dates between 1994 and 2010. Average annualdebt service on 50% of the debt over the next five years is $13million.
Essex County in New Jersey - Funding of 50* of cash deficienciesincluding debt service until facility has passed its acceptancetests. The facility has not yet passed certain of its finalacceptance tests. At September 30, 1994, total outstandingdebt included unamortized project debt of $178 million and $10million of additional partnership debt (of which $5 million isguaranteed by the Company). Upon final acceptance of thefacility, the Company will be obligated to fund one-half ofcash deficiencies up to $50 to $100 million, depending upon the
circumstances. Average annual debt service on 50* of the debtover the next five years is $10 million.

Preston, Connecticut - Funding of 50* of periodic payments re-lated to outstanding debt. At September 30, 1994, totaloutstanding debt included $95 million of unamortized projectdebt and $44 million of additional partnership debt (of which$22 million is guaranteed by the Company). Such outstandingindebtedness matures on various dates between 1994 and 2023 .Average annual debt service on 50* of the debt over the next
five years is $6 million.

Niagara Falls, New York - Funding of 50* of partnership cashdeficiencies, including debt service. At September 30, 1994,$35 million of total unamortized project debt.was outstanding.
Average annual debt service on 50* of the debt over the nextfive years is $3 million.

Operating leases.
The Company and its subsidiaries lease substantial portions oftheir office and other facilities under various lease agreements.

At September 30, 1994, total minimum rental commitments becomingpayable under all noncancellable operating leases are as follows(in thousands):
1995
1996
TAVl
1998

$ 36 ,993
$ 3 2 , 8 8 2
"$> 29 ,269
$ 26, 1 1 1

1999
2005 - 2009
All years thereafter

$ 2 4 , 2 5 9$ 9 9 , 9 8 8
$ 102 ,366
$ 4 5 , 3 7 9

Total rental expenses for fiscal years 1994, 1993 and 1992,
substantially all of which related to fixed amount rental
agreements, were $ 5 8 , 6 6 7 , 0 0 0 , $ 5 5 , 6 6 7 , 0 0 0 and $49 , 178 ,000 ,respectively.
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Other matters.
On September 20, 1994, BFI Acquisition pic (MBFI (UK)M ) , asubsidiary of the Company, announced the terms of cash offers toacquire all of the outstanding ordinary shares (including ordinaryshares represented by American Depositary Shares) of Attwoods pic("Attwoods") and convertible preference shares of Attwoods(Finance) N .V . , a finance subsidiary of Attwoods. On November 17,1994, BFI (UK) announced increased and final offers ("FinalOffers") for Attwoods. The Final Offers, denominated in poundssterling, are 1 16 .75 pence per ordinary share ( 5 8 3 . 7 5 pence perAmerican Depositary Share) and 92 pence per preference share (anaggregate of approximately U.S . $611 million based on exchangerates prevailing on November 29, 1994) . The Final Offers alsoprovide for a recommended final dividend of 3 .25 pence per ordinaryshare payable to Attwoods shareholders. Attwoods is a provider ofwaste management services operating principally in the UnitedStates, the United Kingdom, the Caribbean and mainland Europe,primarily Germany, and also has mineral extraction operations inthe United Kingdom. The Final Offers are subject to thesatisfaction of various conditions, including acceptance by theholders of not less than 50% of the ordinary shares andsatisfaction of applicable requirements under the Hart-Scott-RodinoAnti-Trust Improvements Act. The expiration date of the FinalOffers is December 2, 1994.

( 10) Preferred stock -
The Company is authorized by its Restated Certificate of In-corporation to issue 25 million shares of preferred stock, theterms and conditions to be determined by the Board of Directors increating any particular series.

(11) Preferred Stock Purchase Rights Plan -
In June 1988, the Board of Directors of the Company adopted aPreferred Stock Purchase Rights Plan (the "Plan11) and in connection

therewith declared a dividend of one Preferred Stock Purchase Right
(a "Right") on each outstanding share of the Company's common stockand on each share subsequently issued until separate Rightscertificates are distributed, or the Rights expire or are redeemed.
When exercisable, each Right will entitle a holder to purchase oneone-hundredth of a share of a new series of the Company's PreferredStock at an exercise price of $ 1 10 .00 , subject to adjustment.

The Plan, as subsequently amended in March 1990, provides that
if the Company is acquired in a business combination transaction on
or at any time after the date on which a person obtains ownershipof stock having 10% or more of the Company's general voting power,
provision generally must be made prior to the consummation of suchtransaction to entitle each holder of a Right to purchase at the
exercise price a number of the acquiring company's common shareshaving a market value at the time of such transactions of two timesthe exercise price of the Right. The Plan also provides that upon
the occurrence of certain other specific matters, each holder of a
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Right will have the right to receive, upon payment of the exercise
price, shares of the new series of Preferred Stock having a marketvalue of two tines the exercise price of a Right. The Company hasa right to redeem the Rights for $ .05 per Right (subject toadjustment) prior to the time they become exercisable. The Rightswill expire on June 13, 1998.
( 12) Common stock -
Earnings per share.

The following table reconciles the number of common sharesshown as outstanding on the consolidated balance sheet with thenumber of common and common equivalent shares used in computing
primary earnings per share (in thousands):Year Ended September 30,

1994 1993 1992
Common shares outstanding 196 ,34 1 1 7 3 , 5 4 5 1 6 8 , 6 2 9
Effect of using weighted averagecommon and common equivalentshares
Effect of shares issuable under
stock option plans based on
the treasury stock method 1 ,068 913 879

Shares used in computingprimary earnings per share 187 ,62 1 17 1 ,496 158 ,662
The difference between shares for primary and fully di-

luted earnings per share was not significant in any year.Conversion of the 6 3 / 4 % Convertible Subordinated Debentures issued
in July 1990, which were determined not to be common stockequivalents, was not assumed in the computation of fully diluted
earnings per share because the debentures had an anti-dilutiveeffect.

Earnings per common and common equivalent share were computedby dividing net income by the weighted average number of shares of
common stock and common stock equivalents outstanding during each
year. Common stock equivalents include stock options and the
Company's 6 1/4% Convertible Subordinated Debentures issued inAugust 1987 . The effect of the debentures on earnings per share
was anti-dilutive for each of the years presented and, accordingly,
has not been included in the computations.
Stock incentive plans.

The Company presently maintains five stock option plans af-
fording employees, directors and other persons affiliated with theCompany the right to purchase shares of its common stock. AtSeptember 30, 1994 , options were available for future grants onlyunder four plans, the Company's 1 987 , 1990 and both of its 1993
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plans. At September 30, 1994, 2 3 6 , 3 5 0 of the options outstandingwere incentive stock options and 9 , 6 6 9 , 5 1 8 were non-qualified stockoptions.
The exercise price, term and other conditions applicableto each option granted under the Company's plans are generallydetermined by the Compensation Committee at the time of the grantof each option and may vary with each option granted. No optionmay be granted at a price less than the stock's fair market value

on the date of the grant.
Transactions under all stock option plans are summarized

below:
Year Ended September 30,

1994 1993 1992
Options outstanding atbeginning of yearOptions grantedOptions terminatedOptions exercised
Options outstanding atend of year

9 , 7 0 8 , 5 4 7
1 , 6 9 7 , 0 0 0

( 6 3 2 , 8 7 0 )
( 8 6 6 , 8 0 9 )

9 , 9 0 5 , 8 6 8

9 , 2 0 2 , 7 2 6
1 , 8 6 5 , 4 0 0

( 3 0 2 , 1 4 5 )
( 1 , 0 5 7 , 4 3 4 )

9 , 7 0 8 , 5 4 7
Options exercisable atend of year 5 , 9 3 9 , 0 3 3Options available for future
grants at end of year 6 ,50 1 , 573

Total option price of
options outstanding atend of year

Option price range:Options grantedOptions terminatedOptions exercised
Options outstandingat end of year

5 , 3 4 1 , 5 2 7
380 ,657

7 , 7 1 9 , 6 6 4
2 , 1 2 7 , 5 0 0

( 1 55 ,090 )
( 4 8 9 , 3 4 8 )

9 , 2 0 2 , 7 2 6

5 , 1 8 9 , 5 7 6
1 , 9 4 4 , 0 5 2

$ 2 4 9 , 6 8 3 , 7 1 3 $ 2 4 2 , 0 5 4 , 5 9 6 $ 2 1 9 , 5 5 3 , 9 3 6
$ 2 5 . 4 4 - $ 3 1 . 6 9 $ 2 4 . 8 1 - $ 2 7 . 7 5 $ 1 7 . 3 1 - $ 2 3 . 5 6
$ 1 7 . 3 1 - $ 4 3 . 3 8 $ 9 . 9 0 - $ 4 3 . 3 8 $ 1 7 . 3 1 - $ 4 3 . 3 8
$ 7 . 0 0 - $ 2 9 . 8 4 $ 7 . 0 0 - $ 3 1 . 7 5 $ 4 . 6 8 - $ 2 4 . 0 6
$ 9 . 3 4 - $ 4 3 . 3 8 $ 7 . 0 0 - $ 4 3 . 3 8 $ 7 . 0 0 - $ 4 3 . 3 8

Under the 1993 Stock Incentive Plans, restricted common stock of
the Company may be granted to officers, other key employees and
certain non-employee directors. Shares granted are subject tocertain restrictions on ownership and transferability. Suchrestrictions on current restricted stock grants lapse 2 years from
the date of grant for officers and key employees and three years fornon-employee directors. The deferred compensation expense related to
restricted stock grants is amortized to expense on a straight-line
basis over the period of time the restrictions are in place and theunamortized portion is classified as a reduction of additional paid-
in capital in the Company's consolidated balance sheet.
Additionally, the 1993 stock incentive plans provide for common stock
awards. Restricted stock grants and common stock awards reduce stockoptions otherwise available for future grant.
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Of the 500 ,000 shares which may be awarded principally to officers
and key employees as restricted stock grants or stock awards,approximately 15,000 restricted shares were issued during the current
year and were outstanding as of September 30, 1994. NO common stockawards were granted as of September 30, 1994.
Dividend Reinvestment Plan.

The Company has a Dividend Reinvestment Plan which providesregistered common stockholders an opportunity to reinvestautomatically their dividends in shares of the Company's commonstock. Each participant in the plan may also make additional cashpayments of not less than $25 per remittance and not more than$60 ,000 per calendar year to be invested in such common shares
pursuant to the plan. The plan provides that newly issued shares may
be acquired from the Company, purchased on the open market or
purchased under a combination of the two alternatives.
( 13 ) Foreign currency translation -

Increases (decreases) in the equity component for eachperiod's translation adjustments are as follows (in thousands):
Year Ended September 30,
1994 1993 1992

Beginning cumulativetranslation adjustment $ ( 1 3 6 , 6 5 9 ) $ (40 ' , 385 ) $ ( 2 , 5 5 9 )
Adjustments for the fiscal year:

Foreign currency translation
adjustments 9 5 , 9 1 5 ( 9 6 , 2 7 4 ) 8 , 1 55

Adjustments related to foreignexchange hedging contracts — — ( 4 5 , 9 8 1 )
Total adjustments 9 5 , 9 1 5 ( 9 6 , 2 7 4 ) ( 3 7 , 8 2 6 )
Ending cumulative translation

adjustment $ ( 4 0 , 7 4 4 ) $ ( 1 3 6 , 6 5 9 ) $ ( 4 0 , 3 8 5 )
====:==:

( 14 ) Income taxes -
In the first quarter of fiscal 1994, the Company adoptedStatement of Financial Accounting Standards ("SPAS") No. 109,

"Accounting for Income Taxes" effective October 1, 1993. As
permitted under SFAS No. 109, prior years financial statements havenot been restated to apply the provisions of SFAS No. 109.
Information shown below for prior years was determined under the
provisions of Accounting Principles Board Opinion No. 11.

The components of (i) earnings before income taxes, minority
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interest and extraordinary item and (ii) the income tax provision
for each of the three fiscal years ended September 30, are as set
forth below (in thousands).

1994 1993 1992
Domestic
Foreign (i)

$ 4 2 1 , 6 2 0 $ 3 0 5 , 0 2 3 $ 2 8 5 , 8 6 9
7 7 , 5 0 3 22 , 1 64 2 ,01 1

$499 , 123 $327 , 187 $ 2 8 7 , 8 8 0

1994 :

1993 :

1992 :

(1) Amounts are net of intercompany interest for fiscal years
1994 , 1993 and 1992 of $ 2 3 , 8 3 8 , 0 0 0 , $ 2 0 , 2 1 6 , 0 0 0 and$ 3 2 , 1 0 6 , 0 0 0 , respectively. The Company maintains a capitalstructure with respect to its foreign operations designed to
minimize worldwide income and other tax costs.

CurrentDeferredAmortizationof investment
tax credit

Current
Deferred
Amortizationof investment

tax credit

Current
Deferred
Amortizationof investment

tax credit

StateFederal Foreign & Local Total
$1 16 , 164 $ 4 2 , 1 0 7 $ 18 ,626 $ 176 ,897

3 4 , 6 4 6 ( 220 ) ( 1 0 , 9 6 8 ) 2 3 , 4 5 8

(706) ~ — (706)
$150 , 104 $ 4 1 , 887 $ 7 , 6 5 8 $ 199 ,649

$ 9 0 , 8 6 1 $ 18 ,790 $ 2 0 , 3 6 6 $ 130 ,0 17
1 1 ,859 ( 3 , 3 2 0 ) , ( 7 , 807 ) 732

( 1 , 0 2 3 ) — — ( 1 , 0 2 3 )
$ 10 1 , 697 $ 1 5 , 4 7 0 $ 1 2 , 559 $ 1 2 9 , 7 2 6

$ 9 5 , 3 7 8 $ 1 0 , 8 6 5 $ 1 0 , 6 2 3 $ 1 16 ,866
( 2 , 8 0 3 ) (71 1 ) 1 ,059 ( 2 , 4 5 5 )

( 2 , 1 3 8 ) -- -- ( 2 , 1 3 8 )
$ 9 0 , 4 3 7 $ 10 , 154 $ 1 1 ,682 $ 1 12 ,273

The following is a reconciliation between the effective income
tax rate and the applicable statutory federal income tax rate foreach of the three fiscal years in the period ended September 30,
1994:
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1994 1993 1992

Income tax - statutory rateAmortization of investmenttax creditFederal effect of stateincome taxesEffect of foreign operationsAll other, net
Federal and foreignState income taxes

Effective income tax rate

3 5 . 0 0 %
( . 1 4 )
( . 5 4 )

.89
3 . 2 6

3 8 . 4 7
1 .53

40 .00%

3 4 . 7 5 %
( .3 1 )

( 1 . 3 3 )
2 .5 1
. 19

35 .8 1
3 . 8 4

3 9 . 6 5 %

3 4 . 0 0 %
( . 7 4 )

( 1 . 38 )
3 .0 1

.05
3 4 . 9 4

4 . 0 6
3 9 . 0 0 %

The tax effects of temporary differences that gave rise to
significant portions of the deferred tax assets and liabilities atSeptember 30, 1994, are as follows (in thousands):

DeferredTax Assets
Deferred TaxLiabilities

Depreciation and amortizationAccrued environmental andlandfill costsAccruals related to discontinuedoperationsSelf-insurance accrualsNet operating loss carryforwardsOther
Deferred tax assets andliabilities
Valuation allowance
Deferred tax assets, net ofvaluation allowance

$ 103 ,971
1 9 3 , 3 7 3

7 9 , 3 4 5
4 9 , 8 1 4

1 16 ,66^
192 ,8 19

7 3 5 , 9 8 2
1 19 ,400

$6 16 ,582

$403 ,89 1

7 8 , 4 4 6

$ 4 8 2 , 3 3 7

The valuation allowance applies principally to a substantial
portion of the net operating loss carryforwards which could expire
prior to utilization by the Company. Foreign net operating losscarryforwards of approximately $172 million are available to reduce
future taxable income of the applicable foreign entities for
periods which generally range from 1995 to 1999. Domestic statenet operating loss carryforwards of approximately $718 million (thetax benefit of which is calculated at rates ranging generally from
5%-10%) are available to reduce future taxable income of theapplicable entities taxable, in. su/=fc. «.t*A«s I^T f/tivc/i-s. •.rtnvc'ri famgre
from 1995 to 2009 . The net change in the total valuation allowance
for the year ended September 30, 1 994 , was an increase of $ 8 . 9
million.

-74-



BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

- Deferred income taxes have not been provided as of September30, 1994, on approximately $320 million of undistributed earningsof foreign affiliates which are considered to be permanentlyreinvested.
The components of the deferred income tax expense (benefit)for each of the two years ended September 30, are as follows (inthousands):

1993 1992
Depreciation expense forincome tax purposes inexcess of amounts forfinancial reporting

purposes $ 34 ,565 $ 24, 187Environmental compliance and
other landfill relatedcosts recognized forfinancial reporting purposesbut deferred for income tax
purposes, net ( 14 ,775) ( 16 ,664)Reorganization charge (8 ,340)

Other, net ( 10,718) (9 ,978 )
Deferred income tax expense

(benefit) $ 732 $ (2 ,455 )
The company's consolidated federal income tax returns forfiscal years 1986, 1987 and 1988 have h*«.D. '«/&«: -audit by the

Ijxterwtl. Tctrv^nae Service. In May 1993, the Company received aRevenue Agent's Report proposing that the Company pay additionaltaxes of approximately $22 million (plus interest of approximately$19 million as of September 30, 1994) relating to disalloweddeductions in those income tax returns. The principal issue
involved, which extends as well to the Company's subsequent taxableyears, is the deductibility of amortization relating to customer
lists and covenants not to compete associated with acquisitions
consummated by the Company in fiscal years 1986, 1987 and 1988.
Pursuant to a Congressional order, the IRS developed the IntangibleSettlement Initiative and is seeking to settle outstanding claimswith affected companies. In April 1994, the IRS proposed to settle
substantially all of the Company's pending issues related tointangible assets from acquisitions. In November 1994, the Company
reached an agreement with the IRS under the Intangible SettlementInitiative which had no material effect on the Company's results of
operations or financial position. As a result of this settlement,
all material issues raised in the May 1993 Revenue Agent's Reportwere resolved.
( 15) Employees' benefit plans -
Employee stock ownership and savings plan.

The Company sponsors an employee stock ownership and savings
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plan which incorporates deferred savings features permitted underIRS code section 401 ( k ) . The plan covers substantially all U.S .employees with one or more years of service except for certain
employees subject to collective bargaining agreements. Eligibleemployees may make voluntary contributions to one or more of fiveinvestment funds through payroll deductions which, in turn, willallow them to defer income for tax purposes. The Company matchesthese voluntary contributions at a rate of $ . 5 0 per $ 1 .00 on thefirst 5% of total earnings contributed by each participatingemployee. The Company matches the voluntary contributions throughopen market purchases or issuances of shares of the Company'scommon stock. The company expenses its contributions to theemployee stock ownership and savings plan which for fiscal years
1994, 1993 and 1992 were $ 9 , 4 3 0 , 0 0 0 , $9 ,072 ,000 , and $8 , 160 ,000 ,respectively.
Employees' retirement plans.

The Company and its domestic subsidiaries have two definedbenefit retirement plans covering substantially all U .S . employeesexcept for certain employees subject to collective bargainingagreements. The benefits for these plans are based on years ofservice and the employee's compensation. The Company's generalfunding policy for these plans is to make annual contributions tothe plans equal to or exceeding the actuary's recommendedcontribution.
The Company also has employees in various foreign countries

that are covered by defined benefit pension plans. The benefitsfor these plans are based generally on years of service and theemployee's compensation. Under the Company's funding policy,annual contributions are made in order to fund the plans over the
participants' total expected periods of service in conformity withthe requirements of local law or custom.

The components of net periodic pension cost for fiscal years
1994, 1993 and 1992 for the defined benefit plans were as follows
(in thousands):

1994 1993 1992
U .S . Plans:Service cost (benefits earnedduring the period) $ 1 1 ,260 $1 1 ,257 $ 1 1 ,866Interest cost on projected

benefit obligation 10 ,329 10 ,5 15 9 , 9 5 2
Investment gain on plan
assets ( 1 1 , 728 ) ( 2 9 , 1 2 1 ) ( 9 , 9 3 4 )

Net amortization and deferral ( 1 , 5 3 4 ) 1 8 , 1 02 ( 8 4 )
Net periodic pension cost $ 8 , 3 2 7 $ 1 0 , 7 5 3 $ 1 1 , 8 0 0
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1994 1993 1992
Non-U.S. Plans:

Service cost (benefits earned
during the period) $ 1 , 1 18 $ 994 $ 1 ,223Interest cost on projected
benefit obligation 1 ,004 1 ,054 1 ,032Investment loss (gain) on plan

M.?*"
tS«. . <6 2 > ( 2 , 7 8 8 ) 1 ,064wet amortization and deferral ( 1 , 7 6 6 ) 767 ( 2 , 9 1 8 )

Net periodic pension cost $ 294 $ 27 $ 401

The following table sets forth the funded status and amountsrecognized in the Company's consolidated balance sheet as ofSeptember 30, 1994 and 1993 , and the significant assumptions usedin accounting for the defined benefit plans (in thousands)-
1994 1993

U.S . Non-U.S. U .S . Non-U.S.
Actuarial present value

of accumulated benefitobligations, includingvested benefits of
$ 1 14 ,878 , $5 , 158 ,
$96 ,4 18 , and $5 ,6 15 ,
respectively HiiLIf^ LLLl*^ $ ( 1 1 1 ' 195 > 5 ( 6 , 1 3 0 )

Actuarial present value —— —— — * —— «-«««,.»« »»«««==
of projected benefit

Pl£^S£r.t r.ir vaiue.
 S ( 1 3 2 " 2 7 5 > S < " '2 9 5 > *(«o,, .4) 5 , 14 ,8 *0 ,

primarily commercialpaper, common stocks
(including 2 2 , 0 0 0 sharesof the Company ' s commonstock for U .S . plans at
both dates) and mutual
iUndS 1 50 , 175 2 0 , 8 0 0 1 4 2 , 4 9 1 1 8 , 8 3 7

Projected benefit obligation ~~ ~~~ ~(in excess of) less than
plan assets 1 7 , 9 0 0 6 , 5 0 5 n 8 7 3 1 i

Unrecognized net gain (29 147) (1 4 0 3 ) ( i I 'Sw fi • " • » * « • » * ( i i , S68 ) ( 1Unrecognized prior service
M

 C°St ( 1 6 , 5 6 2 ) — 453Unrecognized net (asset)
obligation a t transition ( 1 , 8 7 3 ) 1 , 526 ( 2 , 0 6 6 ) 2 , 0 5 0

Prepaid (accrued) pension ~~~
$ 4 ' 4 3 7
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1994 1993
U.S . Non-U.S. U .S . Non-U.S.

Discount rate 8 . 2 5 % 6 . 5 -9 . 5% 7 . 0 % 6 .5 -8 -0 *Rate of increase in
compensation levels 4 . 5 % 3 . 5 - 7 . 5 % 4 . 5 % 3 .5 -6 .5%Expected long-term rate ofreturn on assets 9 . 5% 7 .0 - 10 . 5% 9 . 5% 7 . 0 - 9 . 5 %

Termination indemnity plan.
The employees of the Company's Italian operations are coveredby a termination indemnity plan. Benefits under the plan, whichare based on periods of service and the employee's compensation,are payable in a lump sum upon (1) retirement, (2)termination, (3) death after 10 years of credited service or (4)disability after 10 years of credited service. Expense for fiscalyears 1994, 1993 and 1992 related to this unfunded plan was$ 1 , 2 0 2 , 6 7 7 , $ 1 , 2 2 4 , 0 4 0 a n d $ 1 , 5 0 9 , 0 7 0 , respectively.

Other postretirement benefits.
The Company currently maintains an unfunded postretirementbenefit plan which provides for employees participating in itsmedical plan to receive a monthly benefit after retirement based onyears of service. Effective October l, 1993, the Company adoptedSPAS No. 106 - "Employers' Accounting for Postretirement BenefitsOther Than Pensions", which requires the accrual of such benefitsover the active service period of the employee. Prior to October1, 1993 , such benefits were expensed when paid. As permitted underSFAS No. 106, the Company has chosen to recognize the transitionobligation (the actuarially-determined accumulated postretirementbenefit obligation of approximately $ 1 1 .9 million at September 30,1 994 ) over a 20-year period. Current year expense associated withthe adoption of this standard was not material to the Company's

results of operations.
Postemployment benefits.

The Company maintains no plans which provide significant ben-efits to former or inactive employees after employment but before
retirement.
( 16 ) Operations by industry segment and geographic area -

The Company's revenues and income are derived principally from
one industry segment, which includes the collection,
processing/recovery and disposal of solid wastes. This segmentrenders services to a variety of commercial, industrial,
governmental and residential customers. Substantially all revenuesrepresent income from unaffiliated customers.

The table below reflects certain geographic information relat-
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ing-to the Company's operations. For purposes of this table,general corporate expenses have been included in the computation ofincome from operations and are classified under "United States andPuerto Rico" (in thousands).

Revenues

Income fromoperations

Depreciation andamortization

1994
1993
1992

1994
1993
1992

Identifiable assets 1994
1993
1992

United Statesand
Puerto Rico Foreign Consolidated

1994
1993
1992

$ 3 , 2 9 3 , 2 9 7
2 ,88 1 , 150
2 , 7 0 6 , 5 0 7

$ 1 ,02 1 ,244
597 ,680
571 , 128

$ 4 , 3 1 4 , 5 4 1
3 , 4 7 8 , 8 3 0
3 , 2 7 7 , 6 3 5

4 2 6 , 4 9 9
3 16 ,3 13 ( 1 )
294 ,29 1

349 , 189
3 0 4 , 9 6 8
307, 19 1

3 , 6 2 6 , 1 3 4
3 , 3 7 0 , 5 0 8
3 , 2 4 8 , 1 1 0

1 17,411
5 1 ,075 (2 )
4 5 , 9 7 8 ( 2 )

95 ,003
61 ,513
57 ,93 1

2 , 170 ,82 1 (2 )
925 , 1 34 (3 )
8 19 ,4 14 (3 )

5 4 3 , 9 1 0
367 ,388
340 ,269

444 , 192
366 ,481
365, 122

5 ,796 ,955
4 , 2 9 5 , 6 4 2
4 , 0 6 7 , 5 2 4

(1) Income from operations for the United States andPuerto Rico operations has been reduced by areorganization charge incurred in the third quarterof fiscal 1993 of $ 2 7 . 0 million. See Note ( 2 ) .
(2) In excess of $ 1 .0 billion of the increase inidentifiable assets since fiscal yearend 1993 isattributable to consolidated assets of Otto Waste
Services. The Company acquired a 50% interest in OttoWaste Services in February 1994.
(3) Included in foreign income from operations is ap-proximately $ 8 . 0 million, $ 1 3 . 9 million and $ 13 .8 million
of operating losses from Italian operations for fiscal
1 9 9 4 , 1993 and 1992, respectively; the Company's
investment in Italian operations at September 30, 1994and 1993 was approximately $154 million and $149 million,respectively.

(17) Fair value of financial instruments -
The following disclosures of the fair value of financial in-

struments are presented in accordance with the requirements of SFAS
No. 107 , "Disclosures About Fair Value of Financial Instruments".
The estimated fair value amounts have been determined by the
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eanv using available market data and valuation methodologies,considerable judgment is required in developing the methodologiesused to determine the estimates of fair value and in interpretingavailable market data and, accordingly, the estimates presentedherein are not necessarily indicative of the values of suchfinancial instruments in a current market exchange. Additionally,under certain financing agreements, the Company is prohibited fromredeeming certain of the long-term debt before its maturity.
As of September 30,

1994 1993
BookValue FairValue Book

Value FairValue
Debt - (In Thousands)

9 1/4* Debentures $ 100 ,000 $ 10 1 ,000 $ 100 ,000 $ 125 ,500
8 1/2% Sinking FundDebentures — — 9 8 , 5 0 1 1 13 , 125
Dfl. 125 million

6 1/2% Notes ~ — 6 8 , 2 0 0 6 8 , 2 0 0Solid waste revenue
bond obligations 1 14 ,03 1 1 10 ,639 7 9 , 9 7 7 8 6 , 9 8 6Other notes payable 366 , 145 380 ,330 82 ,964 9 3 , 8 8 7Commercial paper andshort-term facilities
to be refinanced 1 8 3 , 3 4 5 1 8 9 , 3 7 3Convertible
subordinateddebentures 7 4 4 , 9 4 9 7 14 , 10 1 7 4 4 , 9 4 9 7 5 0 , 1 7 4
The book values of cash, short-term investments, tradeaccounts receivables, trade accounts payable and financial

instruments included in other receivables, other assets and accruedliabilities approximate their fair values principally because ofthe short-term maturities of these instruments.
The estimated fair value of long-term debt and convertible

subordinated debentures is based on quoted market prices where
available or on present value calculations which are calculated
using current rates for similar debt with the same remainingmaturities.

In the normal course of business, the Company has letters ofcredit, performance bonds and other guarantees which are not
reflected in the accompanying consolidated balance sheets. In the
p«ft:, no significant claims have been made against these financial
instruments. Management believes that the likelihood of
performance under these financial instruments is minimal and
expects no material losses to occur in connection with these
financial instruments.
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( 18) Related party transactions -
One of the Company's directors is affiliated with Otto HoldingInternational B.v . ("OHI") which owns the other 50% interest of

Otto Waste Services. The Company, primarily through its 50%ownership of Otto Waste Services, is engaged in varioustransactions through the ordinary course of business with OHI, itssubsidiaries and unconsolidated affiliates ("OHI Group") . The OHI
Group leased containers and equipment under operating leases and
QrQ.xi&&i c«xt*.vr, zrtnu-ATi-i-sXi-art-V** servit^B t*> t^eto '*a«te Servicesduring the current fiscal year. Charges for these services wereapproximately $ 3 . 5 million for the period since Otto Waste Serviceswas acquired in February 1994. The Company, including Otto Waste
Services, also purchased or entered into capital leases forapproximately $25 .4 million of containers from the OHI Group duringfiscal year 1994. Included in the balance sheet at September 30,1994, are the following amounts relating to transactions with the
OHI Group (in thousands):

Accounts receivable - other $ 5 , 2 2 7 , 0 0 0Accounts payable 3 , 3 8 8 , 0 0 0Capital lease obligations 3 1 , 5 1 5 ,000
Notes payable, interest
payable at 8% 1 1 , 5 6 9 , 0 0 0

( 19 ) Quarterly financial information (Unaudited) -
First Second Third Fourth

Quarter Quarter Quarter Quarter
(In thousands except for per share amounts)

Revenues 1994 $ 9 2 8 , 2 9 2 $ 9 8 4 , 1 5 4 $ 1 , 1 6 0 , 6 3 2 $ 1 , 2 4 1 , 4 6 3
1993 $845 , 1 3 1 $ 8 2 2 , 8 1 3 $ 8 8 7 , 5 0 0 $ 9 2 3 , 3 8 6

Gross profit 1994 $ 2 5 2 , 0 0 2 $ 2 7 0 , 1 7 7 $ 3 1 8 , 5 1 0 $ 3 5 0 , 4 7 7
1993 $ 2 3 5 , 0 0 2 $230 , 1 55 $ 2 4 2 , 2 8 2 $ 2 4 6 , 3 6 8

Income from 1994 $ 107 ,627 $ 1 19 ,087 $ 1 5 4 , 5 4 5 $ 162 ,65 1
operations 1993 $ 9 7 , 2 7 9 $ 9 3 , 3 7 4 $ 7 7 , 9 9 6 ( 1 ) $ 9 8 , 7 3 9

Income taxes 1994 $ 3 9 , 3 2 7 $ 4 2 , 9 0 5 $ 5 7 , 6 4 8 $ 5 9 , 7 6 9
1993 $ 3 3 , 4 2 9 $ 3 2 , 5 0 2 $ 2 6 , 3 6 5 $ 3 7 , 4 3 0

Income before
extraordinary
item 1994 $ 58 ,99 1 $ 6 1 ,9 18 $ 8 0 , 8 1 3 $ 8 2 , 2 5 1

1993 $ 5 2 , 2 8 7 $ 5 0 , 8 3 6 $ 4 1 , 2 3 8 $ 5 3 , 0 7 9
Net income 1994 $ 5 8 , 9 9 1 $ 5 6 , 6 5 5 ( 2 ) $ 8 0 , 8 1 3 $ 8 2 , 2 5 1

1993 $ 5 2 , 2 8 7 $ 5 0 , 8 3 6 $ 4 1 , 2 3 8 $ 5 3 , 0 7 9
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First Second Third FourthQuarter Quarter Quarter Quarter
(In thousands except for per share amounts)Earnings pershare:Income beforeextraordinary

item 1994 $ .34 $ .34 $ .41 $ .42
1993 $ .31 S .30 5 .24 $ .31

Net income 1994 $ .34 $ .31 $ .41 $ .42
1993 $ .31 $ .30 $ .24 $ .31

(1) In the third quarter of fiscal year 1993 , a reorga-
nization charge of $ 2 7 . 0 million was taken by the Companyto cover the estimated expense of reorganizing theCompany's regional structure in the United States. See
Note { 2 ) .
(2) In the second quarter of fiscal year 1994, theCompany recorded an after-tax loss of $ 5 - 3 millionassociated with the early retirement of indebtedness,which was reflected in the Company's consolidated
statement of income as an extraordinary item. See Note
( 7 ) .
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PART IV.
item 14. Exhibits, Financial Statement Schedules and Reports on Form 8-K .

Financial Statements
Browning-Ferris Industries, Inc. and Subsidiaries:

Report of independent public accountants.
Consolidated statement of income for the three years ended September 30,
1 994 .
Consolidated balance sheet--September 30, 1994 and 1993.
Consolidated statement of common stockholders' equity for the three years
ended September 30, 1994.
Consolidated statement of cash flows for the three years ended September 30,
1994.
Notes to consolidated financial statements.

Schedules
II Amounts receivable from directors, officers and employees for thethree years ended September 30, 1994.
V Property and equipment for the three years ended September 30, 1994 .
VI Accumulated depreciation and amortization of property and equipment

for the three years ended September 30, 1994.
VIII Allowance for doubtful accounts for the three years ended September

30 , 1994 .

Schedules, other than those listed above, are omitted because of the absence ofconditions under which they are required, or because the information is included
in the financial statements or notes thereto.
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Exhibits

3 (a) Restated Certificate of Incorporation of BFI,
dated October 7, 1991. (Exhibit 3 (a) of Form10-K for the fiscal year ended September 30,1993, is hereby incorporated by reference.)

3 (b) By-laws of BFI, as amended through March 3,1993. (Exhibit 3 (b) of Form 10-K for thefiscal year ended September 30, 1993, ishereby incorporated by reference.)
4.1 Rights Agreement, dated June 1, 1988, betweenBFI and Texas Commerce Bank NationalAssociation. (Exhibit 3.3 of Form 10-K forthe fiscal year ended September 30, 1988, ishereby incorporated by reference..I
4.2 First Amendment, dated March l, 1989, toRights Agreement, dated as of June l, 1988,between BFI and Texas Commerce Bank NationalAssociation. (Exhibit 10.1 of Form 10-Q forthe quarter ended June 30, 1989, is herebyincorporated by reference.)
4.3 Second Amendment, dated March 7, 1990, toRights Agreement, dated as of June l, 1988,between the Registrant and First Chicago TrustCompany of New York as successor Rights Agent.(Exhibit 4.1 of Form 10-Q for the quarterended March 31, 1990, is hereby incorporatedby reference.)
4.4 Amended and Restated Revolving CreditAgreement, dated as of September 10, 1992,among BFI and Texas Commerce Bank NationalAssociation, as Administrative Agent, and theother banks named therein. (Exhibit 4.4 ofForm 10-K for the fiscal year ended September30, 1992, is hereby incorporated byreference.)
4.5 Restated Indenture, dated as of September l,1991, between First City, Texas-Houston,National Association, Trustee, and BFI.(Exhibit 4.8 of Form 10-K for the fiscal yearended September 30, 1991, is herebyincorporated by reference.) .
4.6 Indenture, dated as of August 1, 1987, betweenFirst RepublicBank Houston, NationalAssociation, Trustee, and BFI. (Exhibit 4.1to Registration Statement on Form S-3 No. 33-16537 is hereby incorporated by reference.)
4.7 First Supplemental Indenture, dated as of

January 11, 1994, between Nations Bank ofTexas, National Association, Trustee, and BFI.(Exhibit 4 ( f ) to Registration Statement on
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Exhibits
-"i "»o. 33 -58790 is hereby incorporatedby reference . )

4.8 Indenture, dated as of July 16, 1990, betweenBFI and Morgan Guaranty Trust Company of NewYork, as Trustee. (Exhibit 4.1 of Form 10 -Qfor the quarter ended June 30, 1990, is herebyincorporated by reference . )
4.9 First Supplemental Indenture, dated as ofDecember 26, 1990, to Indenture, dated as ofJuly 16, 1990, between BFI and Morgan GuarantyTrust Company of New York, as Trustee.(Exhibit 4.1 of Form 10-Q for the quarterended December 31, 1990, is herebyincorporated by reference.)

*4 . 10 Agreement dated September 20, 1994, betweenBFI Acquisition pic and Laidlaw Inc. and eachof the subsidiaries of Laidlaw Inc. listed onSchedule I thereto.
*4.1 1 Agreement dated September 20, 1994, betweenBFI and Laidlaw Inc.
*4 . 12 Agreement dated September 20, 1994, among BFIAcquisitions pic, Laidlaw Inc. and LaidlawInternational Investments B.V.
4. 13 Commitment Letter dated September 19, 1994,between Credit Suisse and BFI.
10.1 Employment Agreement, dated July "10, 1989,between BFI and William D. Ruckelshaus.(Exhibit 10.3 of Form 10 -K for the fiscal yearended September 30, 1989, is herebyincorporated by reference . )
10 .2 First Amendment, dated September 1, 1993, tothe Employment Agreement, dated as of July 10,1989, between BFI and William D. Ruckelshaus.(Exhibit 10 of Form 10-Q for the quarter endedDecember 31, 1993, is hereby incorporated byreference . )

* 10 .3 Second Amendment, dated September 7, 1994, tothe Employment Agreement, dated as of July 10,1989, between BFI and William D. Ruckelshaus.
10 .4 Deferral Agreement, dated December 28, 1988,between BFI and William D. Ruckelshaus.(Exhibit 10 .2 of the Form 10-Q for the quarterended December 31, 1988, is herebyincorporated by reference.)
10 . 5 Employment Agreement, dated July 10, 1989,between BFI and Harry J. Phillips, Sr.(Exhibit 10 .5 of Form 10 -K for the fiscal year
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Exhibits (cont.)
ended September 30, 1989, is herebyincorporated by reference.)

10 .6 First Amendment, dated January 21, 1992, tothe Employment Agreement, dated as of July 10,1989, between BPI and Harry J. Phillips, Sr.(Exhibit 10 .6 to Registration Statement onForm S-4 NO. 33-52240 is hereby incorporated
by reference.)

10 .7 Second Amendment, dated December 7, 1993, tothe Employment Agreement, dated as of July 10,1989, between BFI and Harry J. Phillips, Sr.(Exhibit 10 of the Form 10-Q for the quarterended December 31, 1993, is herebyincorporated by reference.)
10 .8 Form of Employment Agreement between BFI andeach of Norman A. Myers, Bruce E. Ranck andcertain other officers and former officers(Exhibit 10.6 of Form 10-K for the fiscal yearended September 30, 1989, is herebyincorporated by reference.)
10 .9 Employment Agreement, dated as of November 1,1991 between BFI and Louis A. Waters.(Exhibit 10 .7 of Form 10-K for the fiscal yearended September 30, 1991, is herebyincorporated by reference.)
10 . 10 First Amendment, dated December 7, 1993, tothe Employment Agreement, dated as^of Novemberl, 1991, between BFI and Louis A. Waters.(Exhibit 10 of the Form 10-Q for the quarterended December 31, 1993, is herebyincorporated by reference.)

10.1 1 Executive Officer Form of Employment Agreementbetween BFI and certain executive officers,beginning in January 1993 . (Exhibit 10 .9 ofPost-Effective Amendment No. l to RegistrationStatement on Form S-4 No. 33 -52240 is herebyincorporated by reference.)
10 . 12 Trust Agreement, dated September 7, 1988,between BFI and Texas Commerce Bank, NationalAssociation with Louis A. Waters asBeneficiary. (Exhibit 10 .9 of Form 10-K forthe fiscal year ended September 30, 1988, ishereby incorporated by reference.)
10 . 13 Browning-Ferris Industries, Inc. 1993 StockIncentive Plan. (Exhibit 4(d ) to Registration

Statement on Form S-8 No. 33 -53393 is hereby
incorporated by reference.)

10 . 14 Browning-Ferris Industries, Inc. 1993 Non-Employee Director Stock Plan (Exhibit 4 ( e ) to
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Exhibits (cont.)
Registration Statement on Form S-Q No. 33-53393 is hereby incorporated by reference.)

10 . 15 Browning-Ferris Industries, Inc. 1990 StockOption Plan. (Exhibit 10 .9 of Form 10-K forthe fiscal year ended September 30, 1991 , ishereby incorporated by reference.)
10 . 16 Browning-Ferris Industries, Inc. 1987 stockOption Plan. (Exhibit 10.11 of Form 10-K forthe fiscal year ended September 30, 1988 , ishereby incorporated by reference.)
10 . 17 Browning-Ferris Industries, Inc. 1983 StockOption Plan, as amended on December 2, 1986 .(Exhibit 10 .7 of Form 10-K for the fiscal yearended September 30, 1986, is herebyincorporated by reference.)

* 10 . 18 Browning-Ferris Industries, Inc. 's CashBalance and Retirement Plan, as amended andrestated pursuant to an indenture datedSeptember 15, 1994.
10 . 19 BFI Employee Stock Ownership and Savings Plan,as amended through December l, 1986. (Exhibit10 . 10 of Form 10-K for the fiscal year endedSeptember 30, 1986, is hereby incorporated byreference.)
10 .20 Fifth Amendment dated June 8, 1988, to the BFIEmployee Stock Ownership and Savings Plan.(Exhibit 10 . 16 of Form 10-K for the fiscalyear ended September 30, 1988, is herebyincorporated by reference.)
10 .21 Sixth Amendment, dated December 23, 1988, tothe BFI Employee Stock Ownership and Savings

Plan. (Exhibit 10 .4 of the Form 10-Q for the
quarter ended December 31, 1988 , is herebyincorporated by reference.)

1 0 . 22 Seventh, Eighth and Ninth Amendments, dated as
of May 31, 1989 , June 7, 1989 and October 31,
1991 , respectively, to the BFI Employee StockOwnership and Savings Plan. (Exhibit 1 0 . 2 0 ofForm 10-K for the fiscal year ended September
30, 1991 , is hereby incorporated by
reference.)

1 0 . 2 3 Tenth Amendment, dated September 7, 1993 , to
the BFI Employee Stock Ownership and SavingsPlan. (Exhibit 10 . 22 of Form 10-K for the
fiscal year ended September 30, 1993 , is
hereby incorporated by reference.)

1 0 . 2 4 Amended and Restated Partnership Agreement,
dated as of January 25, 1991 , between AirProducts Ref-Fuel , Inc. and BFI Ref-Fuel,



Exhibits feont . l
Inc. (Exhibit 10 .23 of Form 10-K for thefiscal year ended September 30, 1993, ishereby incorporated by reference.)

* 10 .25 BFI Management Incentive Compensation Plan.
1 0 . 2 6 Purchase and Transfer Agreement between OttoHolding international B .V . , the Registrant andBFI Atlantic GmbH, dated September 27, 1993.(Exhibit 10 .25 of Form 10-K for the fiscalY«aa.r en/a î 'SfK&uaate&t "it, "±yy^, "AB 'nere'Dyincorporated by reference.)
* 1 0 . 2 7 BFI Deferred Compensation Agreement.
* 10 .28 BFI Convertible Annual Incentive Award Plan.
*12 Computation of Ratio of Earnings to Fixed

Charges of Browning-Ferris Industries, Inc.and Subsidiaries.
*21 Subsidiaries of the Registrant.
*23 . 1 Consent of Arthur Andersen LLP.
*27 Financial Data Schedule.

*Filed herewith.
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Reoorts on Form 8-K
During the quarter ended September 30, 1994, the Company did not
file a Current Report on Form 8-K .

NOTE: Upon the request of a holder of the Company's securitiesdirected to Browning-Ferris Industries, Inc., P .O . Box 3151,Houston, Texas 77253, Attn: Secretary, the Company will furnish acopy of any exhibit for ten cents per page to cover the cost ofcopying and mailing.
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
AMOUNTS RECEIVABLE FROM DIRECTORS, OFFICERS AMD EMPLOYEES

For the Three Years Ended September 30, 1994(Table Amounts In Thousands)

SCHEDULE II

InterestRate
1994w.

B.
R.
D.
R.
M.
D.

1993
L.
W.
B.
R.
D.
R.
M.
D.

1992
L.
R.
B.
G.
D.

_
BestreichBlaisdellDanielsNeukam
PfeiferSaleskiSutherland-Yoest

_
AppletonBestreichBlaisdellDanielsNeukamPfeiferSaleskiSu t her land -
Yoest

—
AppletonBerresBlaisdellLawrence
Sutherland-Yoest

— -
12%—
__
—
—

6%

8%—
12%—
—
—
— •

6%

8%
12%
12%
12%

6%

Balance DeductionsBeginning Amounts Amountof Coll- Writte.Year Additions acted Off

$ 256
49

115
227
179
227
276

$1 ,329

$ 84
—
49—
—
——

295
$ 428

$ 105
100
115
—

354
•* v>%

$ —
—
—
—
— •
— —

(10)
$ (10)

$ —
256
—

115
227
179
227
(19)

$ 985

$ (9)
——

165
(33)

^ ra

$ 66 $ —
49

115
37
54
37

138 128
$ 381 $ 243

$ 84 $ —— —
— —
— — .
— ..
-- —
— --
-- —

$ 84 $ —

$ 12 $ —
100

66
165

26
5 369 $ —

BalanceEnd of Year
n Current

$ 190
__
41
60
41
—

$ 332

$ —
66
49
41
37
54
37

276
$ 560

$ 84
—
—
--

295
$ 379

(D
(2)
(4)
(5)
(4)
(6)

(7)
(D
(2)
(3)
(4)
(5)
(4)
(6 )

(7)
(8)
(2)
(8)
(6)

NotCurrent

$ —
__

149
65

149
—

$363

$ —190
74

190
125
190

$769

$ ——~
49
—
--

$ 49

(1) Contingent on future performance of the individual, a$300 ,000 non-interest bearing note related to employee relocationis due in annual installments of $60,000, half of the amount to
be deducted from the employee's annual incentive award and halfto be forgiven by the Company. For reporting purposes, interestis imputed on these notes at 10%. These notes are secured by a
lien on the employee's residence. The remaining principalbalance was collected in October 1994.

(Continued on Following Page)
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SCHEDULE II(Continued)

- BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
AMOUNTS RECEIVABLE FROM DIRECTORS, OFFICERS AND EMPLOYEES

For the Three Years Ended September 30, 1994

(2) This note was secured by a lien on the employee's residence.The remaining principal balance was collected in October 1993.
(3) This note, held by a majority owned subsidiary formed topursue a market development project, was secured by a lien on theemployee's residence or other property. During fiscal year 1994,this note and other amounts associated with this subsidiary wereremoved from the Company's books when the Company withdrew fromthe project.
(4) Contingent on satisfactory future performance of the
respective individual, the non-interest bearing notes related toemployees ' relocation are due in annual installments of $60 , 000 ,half of the amount to be deducted from the employee's annualincentive award and half to be forgiven by the Company. Forreporting purposes, interest is imputed on these notes at 10%.Each note is secured by a lien on the employee's
(5) Contingent on satisfactory future performance of therespective individual, the non- interest bearing note related toemployee relocation is due in annual installments of $72,091 ,half of the amount to be deducted from the employee's annualincentive award and half to be forgiven by the Company. For
reporting purposes, interest is imputed on this note at lot. Thenote is secured by a lien on the employee's residence.
(6) A settlement agreement and mutual release between Mr.
Sutherland-Yoest and the Company was entered into in January1994 . A payment was received in April 1994 and the remainingbalance was written-off at that time. The foreign exchangegain/ (loss) on this note, which is denominated in Canadiandollars, has been reflected in current period additions.
(7) This note initially in the amount of 200 ,000 Canadian
dollars, was replaced by a note in the amount of 150,000 Canadiandollars after receipt of the first annual installment of 50 ,000
Canadian dollars. The foreign exchange gain/ (loss) has beenreflected in 1992 additions. The remaining principal balance was
collected in October 1992.
(8) These notes were secured by liens on employees' residences orother property.
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T
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

PROPERTY AND EQUIPMENT
For the Three Years Ended September 30, 1994(In Thousands)

SCHEDULE V

Additions Sales,of Pooled Retire-Balance Addi- Companies mentsBeginning tions Not orof Year at Cost Restated Transfers

EffectofForeignCurrencyTrans-lation
BalanceEnd ofYear

1994 -Land and im-
irrovements $ 188,414
Buildings
Landfills

328 , 173
1 ,3 13 ,366

Vehicles andequipment 2 , 3 3 1 , 0 9 4
Construction-in-progress 97 ,024

$ 4 1 ,733 $
9 3 , 4 7 1

192,902

623 ,370

971 $ (1,119)
274 (2 ,960)

(37 ,945 )

$ 2 ,733 $ 232 ,732
6 ,8 17 4 2 5 , 7 7 5
4 ,242 1 ,472 ,565

12 ,688 ( 152 ,065) 32 ,8 15 2 ,847 ,902

18,314( 1 )
$4,258,071 $969,790 $ 13 ,933 $( 194,089)

2 ,059 1 17 ,397
$ 48 ,666 $5 ,096 ,37 1

1993 -Land and im-
provements $ 169 ,948 $ 25 ,477 $ 1 ,673 $ (5 , 153) $ (3 ,53 1 ) $ 188 ,4 14
Buildings
Landfills

298,6 16 35 , 169
1 , 167 ,9 15 239 ,025

Vehicles and
equipment 2 , 0 7 1 , 9 4 6 328 ,643

4 , 7 4 4

24 ,7 18

( 3 ,750 ) (6 ,606) 328 , 173
(71,11 1 ) ( 2 2 , 4 6 3 ) 1 , 3 13 ,366

(51 , 182) (43 ,03 1 ) 2 , 3 3 1 , 0 9 4
Construction
-in-progress 8 9 , 9 7 6 5 ,825( 1 ) 1 ,696 (473) 97 ,024

$3 ,798 ,40 1 $634 , 139 $31 , 135 $ ( 129 ,500) $ (76 , 104 ) $ 4 , 2 5 8 , 0 7 1

(Continued on Following Page)
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BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
PROPERTY AND EQUIPMENT

For the Three Years Ended September 30,(In Thousands)

SCHEDULE V
(Continued)

BalanceBeginningof Year
1992 -Land and im-provements
Buildings
Landfills
Vehicles andequipment
Construction-in-pr ogress

$ 149
338
987

1 ,862

97
$ 3 , 4 3 5

,497
,149
,791

,791

,453
,681

Additions sales,of Pooled Retire-Addi- Companies mentstions Not orat Cost Restated Transfers

$ 27,
45,

182,

266,

(7,
$514,

495 $
073
761

448

634) ( 1 )
143 $

~ $ (8,
(88,
(2 ,

(62,

— —
$( 161 ,

072)
255)
806)

406)

(27)
566)

EffectofForeign
CurrencyTrans-lation

$ 1 ,028
3 ,649

169

5,113

184
$ 10 , 143

BalanceEnd of
Year
**̂ «»«

$ 169
298

1 , 167

2,071

89
$3 ,798

— —

, 946

,616
,915

,946

,976
,401

(1) Represents net change during the period.
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T17 SCHEDULE VI
BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY AND EQUIPMENT
For the Three Years Ended September 30, 1994(In Thousands)

BalanceBeginningof Year

AdditionsChargedtoIncome

Additionsof PooledCompaniesNotRestated

Sales,Retire-mentsorTransfers

EffectofForeignCurrencyTrans-lation
BalanceEnd ofYear

Land and im-
provements $ 1 7 , 9 3 4 $ 4 , 3 9 0 $
Buildings 1 7 ,6688 0 , 9 8 9

16,0.̂ 4.7
Vehicles andequipment 1 , 283 , 192 2 5 6 , 2 6 9

$ (355 ) $
175 ( 1 , 4 4 7 )
1&9

64 $ 2 2 , 0 3 3
467 9 7 , 8 5 2
832 458 ,066

9 ,38 1 ( 87 ,685 ) 7 , 4 9 6 1 , 4 6 8 , 6 5 3
$ 1 , 7 4 2 , 3 6 2 $ 3 9 6 , 4 2 8 $ 9 , 7 4 5 $ ( 1 10 ,790) $ 8 ,859 $ 2 , 0 4 6 , 6 0 4

1993-

Land and im-
provements $ 1 5 , 2 6 3 $ 3 , 3 0 9 $
Buildings
Landfills

— $ (527 ) $ (111) $ 17 ,934
6 8 , 5 1 7 1 4 , 9 4 8 1 , 4 5 9 ( 2 , 8 0 7 ) ( 1 , 1 28 ) 8 0 , 9 8 9

3 1 4 , 8 0 9 8 7 , 1 2 9 — ( 3 7 , 9 0 0 ) ( 3 , 7 9 1 ) 3 6 0 , 2 4 7
Vehicles and
equipment 1 , 1 36 , 1 59 2 1 2 , 6 2 8 1 3 , 4 2 9 ( 6 2 , 6 9 6 ) ( 1 6 , 3 2 8 ) 1 , 2 8 3 , 1 9 2

$ 1 , 5 3 4 , 7 4 8 $ 3 1 8 , 0 1 4 $ 1 4 , 8 8 8 $ ( 1 0 3 , 9 3 0 ) $ ( 2 1 , 3 5 8 ) $ 1 , 7 4 2 , 3 6 2

(Continued on Following Page)
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SCHEDULE VI
(Continued)BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES

ACCUMULATED DEPRECIATION AND AMORTIZATION OF PROPERTY AND EQUIPMENT
For the Three years Ended September 30, 1994(In Thousands)

AdditionsAdditions of PooledBalance Charged Companies
Beginning to Notof Year Income Restated

EffectSales, of
Retire- Foreignments Currencyor Trans-Transfers lation

BalanceEnd of
Year

1992 -
Land and im-

provements $
Buildings
Landfills.

12 ,815 $ 2 ,9 14 $
6 6 , 9 2 6 1 5 , 3 0 4

14A ,

$ (460 ) $
( 1 4 , 0 6 3 )

(6) $
350

1 5 ,263
68 ,5 17

Vehicles and
equipment 9 7 0 , 8 3 8 2 1 7 , 4 2 4

••••••••^••••r •»«•»«•»«• ••»aw«w^«»«B»̂ «» «••

$ 1 , 2 9 5 , 4 7 8 $3 17 ,74 1 $
( 5 2 , 3 6 6 )

»̂ «» «» «• *• •"• «• ̂» Mk M» !•» ^«

~ $ ( 7 9 , 2 2 9 ) $
263 1 , 136 , 159
758 $ 1 , 5 3 4 , 7 4 8

For financial reporting purposes, depreciation is computed on the
straight-line method based upon the estimated useful lives of the
assets as follows: buildinqa-, 2.0. to. 40. Y^*^5-^ ^x>A. x^b.i.'ilAS. vsAequipment, 3 to 12 years. Landfill costs include expenditures for
land and related airspace, permitting costs and preparation costs.
These landfill costs, excluding the estimated residual value of
land, are typically amortized as permitted airspace of the landfill
is consumed.
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r

1994

1993

1992

SCHEDULE VIII

BROWNING-FERRIS INDUSTRIES, INC. AND SUBSIDIARIES
ALLOWANCE FOR DOUBTFUL ACCOUNTS

For the Three Years Ended September 30, 1994(In Thousands)

BalanceBeginningof Year
$21 ,870

$16, 172

$17,858

AdditionsChargedtoIncoae
DeductionsfrontReserves

$31 ,346

$18,657

$17 ,944

$ ( 19 ,932 )

$( 12,959)

$ ( 19 ,630)

BalanceEnd ofYear
$33 ,284

$21 ,870

$16,172
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (<_) of tneSecurities Exchange Act of 1934, the Registrant has duly causedthis report to be signed on its behalf by the undersianedthereunto duly authorized. 3 '

BROWNING-PSRRIS INDUSTRiee(Reg i s t ran t ) ^

DATE: November 30, 1994 By: /s/ William D.
William D. RuckelshausChairman of the Board,
Chief Executive Officerand Director

Pursuant to the requirements of the Securities Exchange Act of1934, this report has been signed below by the following persons onbehalf of the registrant and in the capacities and on the date
indicated.

/s/ William D. RuckelshausWilliam D. RuckelshausChairman of the Board,Chief Executive Officerand Director
____/s/ Norman A. MyersNorman A. Myers, ViceChairman, Chief MarketingOfficer and Director
______/s/ Bruce E. Ranck_____Bruce E. Ranck,
President, Chief OperatingOfficer and Director

/s/ Jeffrsy E. Curtiss_____
Jeffrey E. Curtiss,

Senior Vice President andChief Financial Officer
/s/ David R. HopkinsDavid R. Hopkins,

Vice President, Controller andChief Accounting Officer
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r
/a/ William T. ButlerWilliam T. Butler,Director

/s/ C. Jackson Graysbn. Jr.C. Jackson Grayson, Jr.,Director
___/s/ Gerald Grinstein___Gerald Grinstein, Director,
____/a/ Ulrich Otto_________Ulrich Otto, Director,
/s/ Harrv J^ Phillipg. Sr.

November 30, 1994

Harry J. Phillips, Sr . ,
Director

/s/ Joseph L. Roberts. Jr.Joseph L. Roberts, Jr.,Director
/s/ Marc J. Shapiro______Marc J. Shapiro, Director

___/s/ Robert M. Teeter______Robert M. Teeter, Director
_______/s/ Louis A. Waters________Louis A. Waters, Director

/s/ Marina vIN. WhitmanMarina v.N. Whitman, Director
/a/ Peter S. WillmottPeter S. Willmott, Director
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Recycled paper

BROWNING-FERRIS INDUSTRIES
F 0. BOX 3151 • HOUSTON. TEXAS 77253 • 713/870-7680

E. William HuttonAttorney

January 18, 1990 msutasAL

William C. ChildIllinois Environmental Protection AgencyDivision of Land Pollution Control
2200 Churchill RoadSpringfield, Illinois 62794-9276
RE: Sauget Sites, Area 2

L1630200005 - St. Clair County

Dear Mr. Child:
Browning-Ferris Industries of St. Louis, Inc. ("BET") received a letterfrom William C. Child, Manager, Division of Land Pollution Control,Illinois Environmental Protection Agency on December 20, 1989, requestinginformation regarding the above-referenced site pursuant to Section 104 (e)
Of CERdA 42 U.S.C. 9604, Section 3007 of RORA, 42 U.S.C. 6927 and Section4 of the Environmental Protection Act, Illinois Revised Statute, Chapter
111 1/2, Paragraph 1004. This response to the request for information is
submitted on behalf of BFI.
1. Copios of all shipping documents or other biigirv-^ss documents relatingto the transportation, storage and/or disposal of waste materials or

After a diligent search of all available documents, Respondent hasbeen unable to locate shipping documents or other business documents
relating to the transportation, storage and/or disposal of wastematerials at the Sauget Landfill.
Based upon employee interviews, Respondent has determined that it
transported waste to the Sauget Landfill Area 2. Most of the waste
transported was generated by commercial and residential customers.
The industrial waste which was transported to the site was done on an
irregular basis during the mid to late 1960 's and early 1970 's. Due
to the passage of time, the employees' recollection of specificitiesin regard to transportation, volume and chemical composition of the
industrial waste material are unclear. Some of the facts that could
be recalled by these employees are indicated below. Any contact with
these individuals should be arranqed throuqh me.
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/]) Jerry Lovelace, an employee of Respondent, recalls transporting wastefrom Mansanto's Idaho Street facility in 10-yard containers to Area 2.The waste was a white, gritty-like substance and was water based.This employee was unable to recall the industrial process for whichthis material was a waste by-product. In addition, he recalledtransporting quick lime in a white powder form from Mansanto's
facility to the Sauget landfill Area 2.

, Bernard Grewe, an employee of Respondent, recalls transporting barrelsof liquid and sludge material to Sauget Landfill Area 2. He couldrecall transporting paint sludge and pigments for U.S. Paint, anunknown liquid for Dennis Oiemical, rubber-type glues for Irraont Corp.and Crown Cork and Seal, and barrels of an unknown material for BarryWeinmiller Steel Fabrication. Due to the passage of time, Mr. Grewewas unable to recall with specificity the volume of these waste
materials, taut thinks that he may have been transported to the Sauget

on an almost daily basis.Smjtrf, an enployee of Respondent, recalls transporting
:^a^PoxlSately three loads of waste material to Sauget Landfill Area 2

from Cooper, now known as Ethyl Petroleum. Hie material was of a
honey-like consistency and it had granules in it.
Ralph Hatchet, an employee of Respondent, recalls transporting wastefor J. Weaver which contained metal shavings. In addition, hetransported commercial waste from Venture Department Stores and empty
oil cans from Container Corp. to Sauget Landfill.
James, Wieherq., an. emolaYee a£ Respondent., recalls, trans^ortiriq,residential and commercial waste to the Sauget Landfill Area 2 for the
city of Crestwood, Missouri.

2. A detailed description pf the generic . common and/or txad^ TyupaBS and
the chemical composition and character (i.e. , liquid, solid. g'*>*tlilS>)of the material offered by you, for transportation to, storatae and/ordisposal at the above referenced Area.
Other than the information which has been provided in Respondent's
Answer to Question 1, information in regard to the generic, cannonand/or trade names of the waste material and the chemical conposition
of such material is unknown.

3. For each waste material or substance identified above please give thetotal volume (gallons for liquids and sludges and cubic yftpdls for
above-referenced Area, and list when transportation storage ordisposal occurred. Also, describe as accurately as possible theprecise location where^ said activities took place.
Other than the information which has been provided in Respondent's
Answer to Question 1, information in regard to the total volume of
each waste stream or the date of transportation is unknown.
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Each employee was shown the map of the Sauget landfill Areas 1 and 2and which was provided to Respondent in Illinois EPA's Request forInformation. Each employee said that the map was unclear and that itwas not possible to indicate precisely where site activities tookplace.
A description of ^rranciement'T? that were made for transportation of

or sifaiFtances to the abov&~r|6f.oii|i|ipr>B'̂  AEHR.f x . &• »
drmns) .

Not applicable.

including the former and cu of thg
Not applicable.
Copies of all
safety datachemical

records, including analytical result's and material
which indicate the chemical composition and /orf ygfffce material fs) transported to< stcaiBd ordisposed of at the above '̂refcrenced Area.

After a diligent search of all available documents, Respondent has
been unable to locate analytical results or material safety datasheets which would indicate the chemical composition or character of
the waste material transported to Sauget landfill Area 2.
A list and description of anv and all liability insurance that is andcarried b ou» including but not limited to any selfprovisions, which relate to waste materials or substanomB and theabove— referenced Area. Include copies of all such insurance policies T

See attached as Exhibit A a list of insurance carriers that may have
issued insurance policies and which may provide coverage toRespondent.
Evidence of transactions and/or agreements made between yourself andowners gf property within the above-referenced Area during the periodof disposal.
After a diligent search of all available documents, Respondent has
been unable to locate any documents indicating any transactions or
agreements made between Respondent and the owners of the property onwhich the Sauget Landfill is located.

"Die information provided herein is as complete and accurate as possible at
this time. BEE will voluntarily submit to Illinois EPA any additionalinformation which comes to its attention that supplements or modifies anyof its responses to this Request for Information.
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Please direct all future correspondence and questions concerning thisinformation response and the Sauget Sites, Area 2, to the undersigned atBrowning-Ferris Services, Inc., P.O. Box 3151, Houston, Texas 77253,
713/870-7680.

Sincerely,

E. William HuttonCounsel for Browning-Ferris
Industries of St. Louis, Inc.

cc: Mr. Bruce Lae Jernigan
Ms. Gwen S. Walsh
File
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FY 1973 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
Highlands Insurance Co.*
(Auto & General)
Houston, Texas

UMBRELLA EXCESS LIABILITY:
Transcontinental Insur. Co. RDU 9230745
(CNA) Chicago, Illinois 10/31/72

09/30/73

100/3007300 B
person/occur/
aggregate
100/300 PD
occurrence/
aggregate

Auto
1007300 BI
person/occur/
100/PD/occur

$10,000,000 C
xs Priaary or
$25,000 SIB

*Policy number and confirmation of dates not available.
Schedule of CNA Umbrella. Limits shown are per Urn



FY 1974 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:

Highlands Insurance Co. N/A* General
100/300/300 BI
person/occur/
aggregate
100/100 PD
occurrence/
aggregate

Auto
100/300 BI
person/
occurrence

100/occurrence PD

UMBRELLA EXCESS LIABILITY:
Transcontinental Insur. Co. RDU 9997715
(CNA)
Chicago, Illinois

TA TL-wsor.

Northbrook Insur. Co.
Northbrook, Illinois

Hftb

63000327

09/30/73 -**
09/30/76

09/30/76
05/07/74 -
09/30/76

$10,000,000 XS
Primary or
$25,000 SIR

$5,000,000

$15,000,000 xs
5,000.000

* Policy number and confirmation of dates not available. Liaits shown are perUnderlying Schedule of CNA Umbrella.
** Cancelled effective 05/07/74.
***Cancelled and rewritten 12/14/75.



FY 1976 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
Highlands Insurance C.
(Auto & General
Liability)
Houston, Texas

GA 15 16 08*
Issued to BFI CSI

Highlands Insurance Co.
(Auto & General
Houston, Texas

GA 15 16 03*
Issued to BFI,Inc.et al

Continental Casualty Co.
(Auto & General
Excess)
Chicago, Illinois

RDX 1778424

09/30/75
09/30/76

09/30/75
09/30/76

03/06/76
03/28/76

CGL
300,000/300,000
100,000/100,000
500 PD Deductib

Contractual
300,000 BI

100,000/100,000
AUTO

100,00/300,000
100,000 PD

CGL
300,000/300,000
300,000/300,000
500 PD Deductib

Contractual
300,000 BI

300,000/300,000
Auto

100,0007300,000
100,000 PD

500,000
CSL xs

Highlands Insur
Co. (Underlying
Highlands limit:
not indicated)



FY 1976 Continued

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
Continental Casualty Co.
(Auto & General
Liability)
Chicago, Illinois

Continental Casualty Co.
(Auto & General
Liability)

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
Northbrook

RDX 177 84 12**

RDX 177 84 99***

029633000

63000327****

03/28/76 -
03/28/77

03/28/76 -
03/28/77

12/14/75 -
09/30/78
05/07/74 -
09/30/76

$500,000 CSL all
coverage*
coabined xs

$100,000 SIR Auto
$100,000 SIR Gener
$500.000 CSL Gener
$500,000 CSL Auto

x>
$100,000 CSL Gener
$100,000 CSL Auto

$5,000,000
xs Priaary

$15,000,000 xs
5,000,000

* Cancelled 3/28/76 and rewritten under policy number CCP1421005;
** Cancelled 9/30/76 and rewritten under policy number CCP1421005;
*** Cancelled 9/30/76; same as above. Policy issued to BFI, Inc.; BPI of Northern

California, Inc.; San Mateo County Savenger; BFI-Rorke & Dennehy Division.
****Increased to $20,000,000 on 7/ 16/76 .



FY 1977 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
"Casualty to.

(Auto & General Primary)
Chicago, Illinois
Continental Casualty Co.
(Excess Third Party)
Chicago, Illinois

CCP 142 1005

RDX 1421032

09/30/76 -
09/30/77

09/30/76 -
09/30/77 *

$500,000
CSL

500,000
CSL

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
Central National
Omaha, Nebraska

029633000

183550100

CNZ 14-07-28

12/14/75 -
09/30/78
09/30/76 -
09/30/79 * *
10/18/76 -
09/30/77

5,000,000
xs Primary

15MM
xs 5MM

5MM
xs 20MM

* Issued to BFI, Inc; BFI of Northern California, Inc.; San Mateo County SeaBFI-Rorke & Dennehy Division *

**Cancelled and rewritten effective 9/30/78(ExPolSch)



FY 1978 POLICY YEAR

COHPANY

PRIMARY LIABILITY:
Continental Casualty Co.

UMBRELLA LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
National Union Fire
Pittsburgh, PA
Central National
Omaha* Nebraska

POLICY NUMBER DATES LIMITS

CCP 3327304

029633000

183550100

1168861

CNZ 14- 15- 18

09/30/77 -
09/30/78

12/14/75 -

09/30/76 -
09/30/79 *
09/30/77 -
09/30/78
09/30/77 -
09/30/78

$600,000

5,000,000
xs Primary

$15MM
xs 5MM

$5MM
xs 20MM

$5KM
xs 25MM

*Cancelled and rewritten effective 9/30/78



FY 1981 CONTINUED

COMPANY POLICY NUMBER DATES LIMITS

Old Republic
Greenburg, Pennsylvania
Mission Insurance
Los Angeles, California
Fireman's Fund
San Francisco, California

OXZ-11411

M-871214

XLX-1364348

02/09/81
10/01/82
02/03/81
10/01/81
02/09/81
10/01/81

$10MM
30MM xs 50MM

$10MM p/o
20MM xs 80MM

$10MM p/o
20MM xs 80MM



FY 1982 POLICY YEAR

COMPANY POLICY NUMBER DATES LIMITS

PRIMARY LIABILITY:
Ranger Insurance
Houston, Texas

CGL 528108 09/30/81
10/01/82

$500,000

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
Midland Insurance Co.
10 Water Street
New York, New York
First State Insurance
Wilmington, Delaware
Integrity Insurance Co.
Rochelle Park, New Jersey
Insurance Co. of
North America
Philadelphia, Pennsylvania
Lexington Insurance Co.
Wilmington, Delaware
Bellefonte Underwriters
Wilmington, Delaware

020062000

184400300

XL 724555

930790

XL 203503

XCP 144359

551 3232

XL 308 5937

09/30/79
09/30/82
09/30/81
09/30/82
09/30/81
09/30/82

09/30/81
09/30/82
09/30/81
10/01/82

09/30/81
10/01/82
02/09/81
10/0 1/82
02/09/81
10/01/82

5,000,000

$20MM
xs 5MM

$5MM p/o
25MM xs 25MM

$5MM p/o
25MM xs 25NM

$5MM p/o
25MM xs 25MM

$10MM p/o
25MM xs 25MM

$10MM p/o
50MM xs 50MM

$10MM p/o
30MM xs 50MM



FY 1982 CONTINUED

COMPANY POLICY NUMBER DATES LIMITS

Old Republic Insur. Co.
514 W. Pittsburgh Street
Greensburg, Pennsylvania
Fireman's Fund
San Francisco, California
Mission Insurance Co.
Los Angeles, California

OXZ 11411

XLX 1437672

MN 003468

02/09/81
10/0 1/82

10/01/81
10/01/82
10/01/81
10/01/82

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form
"Evanston Insurance Co.
Evanston, Illinois

IE 100058 06/01/82
10/0 1/83

$10MM p/o
30MM xs 50MM

$10MM p/o
20MM xs 80MM

$10MM p/o
20MM xs 80MM

$2SUM each
impairment
$50MM policy pe
aggregate



FY 1983 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
Ranger Insurance
Houston, Texas

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
Midland Insurance Company
New York, New York
Integrity Insurance Co.
Rochelle Park, New Jersey
Insurance Co. of
North America
Philadelphia, Pennsylvania
Lexington Insurance Co.
Wi1mington, Delaware
Ambassador Insurance Co.
North Bergen, NJ 07047
Twin City Fire Insur. Co.
Hartford, Connecticut
Firemans Fund
San Francisco, California
Mission Insurance Co.
Los Angeles, California

Evanston Insurance Co.
Evanston, Illinois

CGL 528844

020151200

184720100

XL 739695

XL 206640

XCP 144405

552 3254

ELP 001338

TXS 101174

XLX 1484623

MN 019792

ULITY: Claims
IE 100058

10/01/82 -
10/01/83

10/01/82 -
10/01/85
10/01/82 -
10/01/83
10/01/82 -
10/01/83
10/01/82 -
10/01/83

10/01/82 -
10/01/83
10/01/82 -
10/01/83
10/01/82 -
10/01/83
10/01/82 -
10/01/83
10/01/82 -
10/01/83
10/01/82 -
10/01/83

Made Form
06/01/82 -
10/01/83

$500,000

$5MM
xs Primary

$20MM p/o
5MM

10MM p/o
25MM xs 25MM

5MM p/o
25MM xs 25MM

10NM p/o
25MM xs 25MM

10MM p/o
20MM xs 50MM

10MM p/o
30MM xs 50MM

10MM p/o
30MM xs 50MM

10MM p/o
20MM xs 80MM
10 ,000,000

$25MM each
impairment*
$50MM policy
period aggreg;

* Note: Effective 12/21/82, insurance limits were increased to $30MM each impairment,$60MM policy period aggregate.



FY 84 POLICY YEAR

COMPANY POLICY NUMBERS DATES LIMITS

PRIMARY LIABILITY:
Ranger Insurance
Houston, Texas

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
Midland Insurance Co.
New York, New York
Integrity Insurance Co.
Rochelle Park, New Jersey
Constitution State
Hartford, Connecticut
Lexington Insurance Co.
Wilmington, Delaware
Western Employers Insurance
North Bergen, NJ 07047
Twin City Fire Insur. Co.
Hartford, Connecticut
Firemans Fund
San Francisco, California
Mission Insurance Co.
Los Angeles, California

CGL 528795

020151200

184722000

XL 749396

XL 207911

CL841F889-9

552 5803

EX10-1083-15028

TXS 103057

XLX 1533968

MN 019792

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made
Evanston Insurance Co.
Evans ton, Illinois

IE 100058

10/01/83 -
10/01/84

10/01/82 -
10/01/85
10/01/83 -
10/01/84
10/01/83 -
10/01/84
10/01/83 -
10/01/84
10/01/83 -
10/1/84
10/01/83 -
10/01/84
10/01/83 -
10/01/84
10/01/83 -
10/01/84
10/01/83 -
10/01/84
10/01/83 -
10/01/84

Form
10/01/83 -
10/01/84

$500,000

5,000,000

20,000,000
xs 5MM

10,000,000 p/c
25MM xs 25MM
5,000,000 p/c
25MM xs 25MM

10,000,000 p/c
25MM xs 25MM

10,000,000 p/c
20MM xs 50MM

10,000,000 p/o
30MM xs 50MM

10,000,000 p/o
30MM xs 50MM

10,000,000 p/o
20MM xs 80MM

10,000,000 p/o
20MM xs 80MM

$30MM each
impairment
$60MM policy
period aggrega



1985 POLICY YEAR

COMPANY
PRIMARY LIABILITY:
Ranger Insurance

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
Colonial Penn
Insurance Company
London Underwriters
London, England
Integrity Insurance Co.
Paramus, New Jersey
Atlantic International
Insurance Company
Midland Insurance Company
New York
American Centennial
Insurance Company
Morristown, NJ
National Union Fire
Insurance
New York, NY
Lexington Insurance
Wilmington, Delaware
Transamerica Premier Ins.
San Francisco, CA
Western Employee's Ins.
Santa Ana, CA
Twin City Insurance co.
Hartford, CT

POLICY NUMBERS

CGL528833

020177100

020177200

R4 01 01 08

020180800

XL 208153

XL 07256

770658

CC-01-59-26

9601105

5525836

USL 1339-7920

EX-10-1084-15028

TXS 104035

DATES

10/01/84
10/01/85

10/01/84 -
10/01/87
10/01/84 -

1 1/01/84
10/01/85
1 1/01/84
09/30/85
11/01/84
10/01/85
10/01/84
10/01/85
10/01/84
10/01/85
10/01/84
10/01/85

10/01/84
10/01/85

10/01/84
10/01/85
10/01/84
10/01/85
10/01/84
10/01/85
10/01/84
10/01/85

LIMITS

1,000,000

5,000,000

20,000,000 xs 5h

5,000,000 p/o
16MM xs 25MM
5,000,000 p/o
25MM xs 25MM
6,000,000 p/o
16MM xs 25MM
5,000,000 p/o
25MM xs 25MM
7,000,000 p/o
25MM xs 25MM
2,000,000 p/o
25MM xs 25MM

5,000,000 p/o
30MM xs 50MM

10,000,000 p/o
30MM xs 50MM
5,000,000 p/o
30MM xs 50MM
5,000,000 p/o
30MM xs 50MM
5,000,000 p/o
30MM xs 50MM



FY 1985 CONTINUED

COMPANY POLICY NUMBERS DATES LIMITS
ENVIRONMENTAL IMPAIRMENT LIABILITY:. CLubu. VaAt,
Evans ton Insurance Co. IE 100450 10/01/84 - $30MM each
Evanston, 111. 10/01/85 impairment

$30MM policy
period aggreg



1986 POLICY YEAR

COMPANY
PRIMARY LIABILITY:
National Union Fire
New York, New York

POLICY NUMBERS

GLA 157 87 26

DATES

10/01/85
10/01/86

LIMITS

$1 ,000,000

UMBRELLA EXCESS LIABILITY:
London Underwriters 020177100
London, England
London Underwriters 020177200
London, England
EXEL
Bermuda
A.C .E . BFI-502

10/01/85
10/01/86
10/01/85
10/01/86
05/01/86
10/01/86
05/07/86
05/07/87

$5,000,000

$20,000,000 xs
5MM
$75,000,000 xs
25MM
$100,000,000 xs
100MM

ENVIRONMENTAL IMPAIRMENT LIABILITY: Extended Discovery Option
(Provided 12 additional months after 10/1/85 within which to discover any third party
claijns which arose out of environmental events occurring before 10/1/85) .

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form
National Union Fire
New York, New York

PRM 706-3005 10/01/85 -
10/01/86

$10MM each
impairment
$10MM policy pe
aggregate



1987 POLICY YEAR

COMPANY
PRIMARY LIABILITY:
National Union Fire
New York

POLICY NUMBERS

GLA 1979432

DATES

10/01/86
10/01/89

LIMITS

$2,500,000

UMBRELLA EXCESS LIABILITY:
London Underwriters 020177100
London, England
London Underwriters 020177200
London, England
EXEL
Bermuda
A.C .E . BFI-502

10/01/86 -
10/01/87
10/01/86 -
10/01/87
10/01/86
05/01/87
05/07/86 -

$5,000,000

$20,000,000
xs 5MM

$75,000,000
xs 25MM

$100,000,000
-xs YUBflft

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form
National Union Fire
New York, New York

PRM 706-3005 10/01/86
10/01/87 $10MM each

impairment
$10MM policy
period aggr



1988 POLICY YEAR

COMPANY POLICY NUMBERS UMTES

PRIMARY LIABILITY:
National Union Fire
New York GLA 1979432 10/01/86 -

10/01/89
$2,500,000

UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
EXEL

A.C.E.

020177100

020177200

BFI-502

10/01/87
10/OL/88
10/01/87
10/01/88
10/01/87
05/01/88
05/07/87
05/01/88

$5,000,000

$20,000,000
XB

$75,000,000
XS 25MM

$150,000,000
xs 100MH

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form
National Union Fire PBM 706-3005New York, New York 10/01/87 -

10/01/88
$lCMf each

$1CW policyperiod aggregate



1989 POLICY YEAR

COMPANY
PRIMARY LIABILITY
National Union Fire
New York
UMBRELLA EXCESS LIABILITY:
London Underwriters
London, England
London Underwriters
London, England
EXEL
Bermuda
A .C .E .

POLICY NUMBERS

GLA 1979432

020177100

020177200

BFI-502

DATES

10/01/86
10/01/89

10/01/88
10/01/89
10/0 1/88
10/0 1 /89
10/01/88
05/01/89
05/07/88
05/01/89

ENVIRONMENTAL IMPAIRMENT LIABILITY: Claims Made Form
National Union Fire
New York, New York

PRM 706-3005 10/01/88
10/01/89

LIMITS

$2,500,000

$5,000,000

$20,000,000
xs 5MM

$75,000,000
xs 25MM

$150,000,000
xs 100MM

$10MM each
impairment
$10MM policy

period aggregate
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SEcH113 PAGE 687

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

WMI , me, , a corporation organized and existing
under and by virtue of the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY.

*FIRST: The Board of Directors of said Corporation,
by the unanimous written consent of its members , filed with
the minutes of the board, adopted a resolution proposing and
declaring advisable the following amendments to the Certifi-
cate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation
of WMI, IHBc:. be amended by changing Article One
and read as follows :

"1. The name of the corporation is BROWNING-
FERRIS INDUSTRIES OF ST. LOUIS, INC."

SECOND: That in lieu of a meeting and vote of stock-
holder1, the stockholder has given unanimous written consent to
said amendment in accordance with the provisions of Section 228
of The General Corporation Law of the State of Delaware.

THIRD;r That the aforesaid amendments were duly
adopted in accordance with the applicable provisions of Section
242 and 228 of The General Corporation Law of the State of
Delaware.



IN WITNESS WHEREOF, said WMI, INC.-- has caused this
certificate to be siqmed. h^ Baa^er. &--. ̂ natsji&j -, U^s, ?^asvira>Mt,
and attested by Howard S. Hoover, its Secretary, this 174V-
day of January, 1 973 .

WMI, INC.

ATTEST:
Rogerl A. Ramsey/

rd S. Hoorer



Offi irvof M
Robert

i&a
Certificate of Amendment of the "WMI, INC." , as received and filed in this office
th« twentv-sixth day of January, A .D . 1973 , at 10 o'clock A.II .

an
<n

twent-sixth

V, j 1

1£CD FOR RECORD. 973

ue
seventv-three.

Secretary of Slate

As ft Secretary of Slate

DUGAN, Jr. Recc.-cV



APPENDIX 3


